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COUNCIL AGENDA: October 25, 2005

TO: City Council

FROM: Dennis R. Halloway, City Manager ’ V=
SUBJECT: 401A Money Purchase Plan
RECOMMENDATION

It is recommended that the City Council approve a resolution establishing a 401 Money Purchase
Plan to be administered by the International City Management Association Retirement
Corporation (ICMARC).

BACKGROUND

Currently the city has a 457 Retirement plan available to all city employees. 457 plans have an
annual limit to the amount that can be deferred. With the addition of a 401 plan employees will
be able to defer additional amounts of income for retirement.

ANALYSIS

The 401 plan 1s beneficial to employees as well as City Council. It will allow those who are at
the maximum deferral with 457 to put away additional funds for retirement.

ENVIRONMENTAL

None

FINANCIAL IMPACT

None
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Council Bill #R-2005-58

RESOLUTION NO.
A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF LOMA LINDA,
C

ALIFORNIA, RELATING TO A MONEY PURCHASE PLAN

WHEREAS, the City of Loma Linda has employees rendering valuable services; and,

WHEREAS, the establishment of a money purchase retirement plan benefits employees by
providing funds for retirement and funds for their beneficiaries in the event of death; and

WHEREAS, the City of Loma Linda desires that its money purchase retirement plan be
administered by the ICMA Retirement Corporation and that the funds held in such plan be
invested in the Vantage Trust, a trust established by public employers for the collective investment
of funds held under their retirement and deferred compensation plans;

NOW, THEREFORE, be it resolved by the City Council of the City of Loma Linda that
the City of Loma Linda hereby establishes or has established a money purchase retirement plan
(the “Plan”) in the form of the ICMA Retirement Corporation Governmental Money Purchase
Plan & Trust, pursuant to the specific provisions of the Adoption Agreement attached hereto as
Exhibit A. The Plan shall be maintained for the exclusive benefit of eligible employees and their
beneficiaries; and

BE IT FURTHER RESOLVED that the City of Loma Linda hereby executes the
Declaration of Trust of the Vantage Trust, and attached hereto as Exhibit B, intending this
execution to be operative with respect to any retirement or deferred compensation plan
subsequently established by the City of Loma Linda, if the assets of the plan are to be invested in
the Vantage Trust; and

BE IT FURTHER RESOLVED that the City of Loma Linda hereby agrees to serve as

trustee under the Plan and to invest funds held under the Plan in the Vantage Trust; and
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BE IT FURTHER RESOLVED that the City Manager shall be the coordinator for the
plan; shall receive reports, notices, etc., from the ICMA Retirement Corporation or the Vantage
Trust; shall cast, on behalf of the City of Loma Linda, any required votes under the Vantage
Trust; may delegate any administrative duties relating to the Plan to appropriate departments; and

BE IT FURTHER RESOLVED that the City of Loma Linda hereby authorizes the City
Manager to execute all necessary agreements with the ICMA Retirement Corporation incidental

to the administration of the Plan.

PASSED, APPROVED AND ADOPTED this 25th day of October 2005 by the following

vote:
Ayes:
Noes:
Abstain:
Absent:
Floyd Petersen, Mayor
ATTEST:

Pamela Byrnes-O'Camb, City Clerk



Exhibit “A”

ICMA RETIREMENT CORPORATION
GOVERNMENTAL MONEY PURCHASE PLAN & TRUST

ADOPTION AGREEMENT

PLAN NUMBER 10- 6090

The Employer hereby establishes a Money Purchase Plan and Trust to be known as
City of Loma Linda (the "Plan™) in the form of the

ICMA RC Governmental Money Purchase Plan and Trust.

This Plan is an amendment and restatement of an existing defined contribution money
purchase plan.

Yes X No

If yes, please specify the name of the defined contribution money purchase plan which this Plan
hereby amends and restates:

. Enuﬂoyer: City of Loma Linda

I The Effective Date of the Plan shall be the first day of the Plan Year during which the
Employer adopts the Plan, unless an alternate Effective Date is hereby specified:

November 1. 2005

IH. Plan Year will mean:

() The twelve (12) consecutive month period which coincides with the
limitation year. (See Section 5.03(g) of the Plan.)

X The twelve (12) consecutive month period commencing on
January 1 and each anniversary thereof.

V. Normal Retirement Age shall be age 50 _ (not to exceed age 65).



V. ELIGIBILITY REQUIREMENTS:

1. The following group or groups of Employees are eligible to participate in the
Plan:

All Employees

All Full-Time Employees
Salaried Employees
Non-union Employees
Management Employees
Public Safety Employees
General Employees

X Other (specify below)

Department Heads and City Manager

The group specified must correspond to a group of the same designation that js
defined in the statutes, ordinances, rules, regulations, personnel manuals or
other material in effect in the state or locality of the Employer.

2. The Employer hereby waives or reduces the requirement of a twelve (12)
month Period of Service for participation. The required Period of Service shall
be N/A (write N/A if an Employee is eligible to participate upon employment).

If this waiver or reduction is elected, it shall apply to all Employees within the
Covered Employment Classification.

3. A minimum age requirement is hereby specified for eligibility to participate. The
minimum age requirement is 18 (not to exceed age 21. Write N/A if no
minimum age is declared.)

VI. | CONTRIBUTION PROVISIONS
1. The Employer shall contribute as follows (choose one):

x Fixed Employer Contributions With Or Without Mandatory
Participant Contributions.

i The Employer shall contribute on behalf of each Participant
;2%()%35221;;?; “““““““ “Ysof Earningsor§--—-———- for the Plan Year (subject to
‘ the limitations of Article V of the Plan). A Participant is required to
contribute (subject to the limitations of Article \V/ of the Plan)

(i) % of Earnings,

iy $ , or

(iii) a whole percentage of Earnings, as designated by the
Employee in accordance with guidelines and procedures
established by the Employer
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VI

VI

% of the contributions made by the Participant for the Plan
Year (not including Participant contributions exceeding % of
Eamingsor$ )
PLUS % of the contributions made by the Participant for the
Plan Year in excess of those included in the above paragraph (but
not including Participant contributions exceeding in the aggregate
% of Earningsor$ ).

Employer Contributions on behalf of a Participant for a Plan Year

shall not exceed $ or % of Earnings, whichever is
___moreor___less.
2. Each Participant may make a voluntary (unmatched), after-tax contribution,

subject to the limitations of Section 4.05 and Article V of the Plan.

Yes x_ No

3. Employer contributions and Participant contributions shall be contributed to the

Trust in accordance with the following payment schedule:
Apnual or as approved by City Council

EARNINGS
Earnings, as defined under Section 2.09 of the Plan, shall inciude:
(a) Overtime
__ Yes X _ No

(b)  Bonuses

X Yes No

LIMITATION ON ALLOCATIONS

If the Employer maintains or ever maintained another qualified plan in which any
Participant in this Plan is (or was) a participant or could possibly become a participant,
the Employer hereby agrees to limit contributions to all such plans as provided herein,
if necessary in order to avoid excess contributions (as described in Sections 5.02 of

the Plan).

1. If the Participant is covered under another qualified defined contribution plan
maintained by the Employer, the provisions of Section 5.02(a) through (f) of the
Plan will apply unless another method has been indicated below.
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Xl.

Xl

() Other Method. (Provide the method under which the plans will
limit total Annual Additions to the Maximum Permissible Amount,
and will properly reduce any excess amounts, in a manner that
precludes Employer discretion.)

2. The limitation year is the following 12-consecutive month period: January 1

VESTING PROVISIONS

The Employer hereby specifies the following vesting schedule, subject to (1) the
minimum vesting requirements as noted and (2) the concurrence of the Plan
Administrator.

Years of

Service Percent
Completed Vesting
Zero 100 %
One %
Two %
Three %
Four %
Five %
Six %
Seven %
Eight %
Nine %
Ten %

Loans are permitted under the Plan, as provided in Article Xl

Yes X No

The Employer hereby attests that it is a unit of state or local government or an agency
or instrumentality of one or more units of state or local government.

The Plan Administrator hereby agrees to inform the Employer of any amendments to

the Plan made pursuant to Section 14.05 of the Plan or of the discontinuance or
abandonment of the Plan.

S



X The Employer hereby appoints the ICMA RC as the Plan Administrator pursuant to the
terms and conditions of the ICMA RC GOVERNMENTAL MONEY PURCHASE PLAN

& TRUST.
The Employer hereby agrees to the provisions of the Plan and Trust.

XIV. The Employer hereby acknowledges it understands that failure to properly fill out this
Adoption Agreement may result in disqualification of the Plan.

XV. An adopting Employer may rely on an advisory letter issued by the Internal Revenue
Service as evidence that the Plan is qualified under section 401 of the Internal

Revenue Code.

In Witness Whereof, the Employer hereby causes this Agreement to be executed on this 25th

day of __ October , 2005 .
EMPLOYER ICMA RC
By: By:

Title: City Manager Title:

Attest: Attest:

6

WGLGPRIMMCLIENTSU 1 0TOM BMPEPAA4 DOC



Exhibit “B”

B Governmental
L Money Purchase

PLAN & TRUST
DOCUMENT

.

ICVIA RETIREMENT CORPORATION
Tre Pubic S=ctar Fxpert



EGTRRA
AMENDMENT



ICMA RETIREMENT CORPORATION
GOVERNMENTAL MONEY PURCHASE PLAN & TRUST
EGTRRA AMENDMENT

PREAMBLE

A Adoption and effective date of amendment. This Amendment of the ICMA Retirement Corporation
Governmental Money Purchase Plan & Trust (the "Plan”) and its /\(i()ptx()n Agreement is adopted 1o
reflect certain provisions of the Economic (;mw h and Tax Relief Reconciliation Act of 2001
{("EGTRRA". This Amendment is intended as good faith compliance with the requirements of
EGTRRA and is 1o be construed in accordance with EGTRRA and guidance issued thereunder. Excepi
as otherwise provided, l]i% Amendment shall be effective as of the first day of the first Plan Year beginning
alter December 31, 2001 and shall end December 31, 2010, unless otherwise extended by law or other-
wise.

B, Supersession of inconsistent provisions. This Amendment shall supersede the provisions of the Plan and
Adoption Agreement 1o the extent those provisions are inconsistent with the provisions of this Amencd-
ment.

Section 1. Limitations on Contr”? wtans
A, Effeciive date. This Section shall be effective for Limitation Years beginning alter December 31, 2001,

B Maximum annual addition. The maximum Annual Addition that may be contributed or allocated (o a
Participant's Account under the Plan for any Limitation Year shall not exceed the lesser ol

(i) $40.000. as adjusted tor increases in the cost-of-living under section 415{(d) of the Code

(i) One hundred percent {1009) of the Participant’s Compensation for the Limitation Year
The compensation limit referred o in (i) shall not apply to any contribution Tor medical benefits after separation
fram service {within the meaning of section 401 (h) or section 419A1){(2) of the Code) which is otherwise treated as
an Annual Addition.

Section 2. Increase in Earnings Limit

A, Ingeneral. For Plan Years beginning on or after January 1, 2002, the annual Earnings of each Participant
taken into account in determining all benefits provided under the Plan for any Plan Year shall not exceed
$200,000, as adjusted for increases in the cost-of-living in accordance with section 401 (a) (17) (B) of the
Code. Arnual Earnings means Earnings during the Plan Year or such other consecutive 12-month period
over which Farnings is otherwise determined under the Plan (the determination period). The cost-of-
living adjustment in effect far a calendar year applies to annual BEarnings for the determination period that
begins with or within such calendar year.

B, Prior years. 1f Farnings for any prior determination period are taken into account in determining a

Participant's allocations or benefits for the current Plan Year, the Farnings for such prior year are subject
to the applicable annual Earnings limit in effect for that prior year.
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Section 3. Direct Rollovers of Plan Distributions
A Effective date. This Section shall apply 1o distributions made after December 31, 2001,

B, Modification of definition of eligible retirerment plan. For purpe

25 of the direct rollover provisions in
Section 9.03 of the Plan. an (‘llgl le retirement plan shall also mean an annuity contract described in
section 403(b) of the Code and an e ligible plan under section 457 () of the Code which is maintained by
a state, political subdivision of a state, or any agency or instrumentality of a state or political subdivision
of a state and which agrees 1o separately account for amounts transferred into such plan [rom this Plan
The definition of eligible retirement plan shall also apply in the case of a distribution to a surviving
spouse, or Lo a spouse or former spouse who is the alternate payee under a qualified domestic relation
order, as defined in section 4J4(p) of the Code.

C. Madification of definition of eligible rollover distribution to include alter-tax employee contributions.
For purposes of the direct rollover provisions in Section 9.03 of the Plan. a portion of a disaibution shall
not fail to be an eligible rollover distribution merely because the portion consists of after-tax employee
contributions which are not includible in gross income. However, such portion may be transferred only
to an individual retirement account or annuity described in section 408(a) or (b} of the Code, or 1o a

jualified defined contribution plan described in section 401 () or 403(a) of the (/o( le that agrees to
separately account for amounts so transferred. including separately accounting for the portion of such
distribution which is includible in gross income and the portion of such distribution whies SO

includible
Section 4. Rollovers From Other Plans

Effective January 1. 2002, unless otherwise elected by the Emplover in the Adoption Agreement, the Plan will accept
Participant roliover contributions and/or direet rollovers of distributions {includin 10 after-tax contributions) made afier
December 31, 2007 that are eligible for rollover in accordance with Section 402 (¢), 403() (4), 403(b)(8).
408(d) (3) (A)(i1). or 47 )/( J(16) of the Code. from all of the i"()H()w'rw tvpes of plans: (1) a qualified plan described in
Section 401{a) or 403(a) of the Code: (2) an annuity contract described in Section 403(b) of the Code: (3) an eligible
plan under Section 457 (1) of the Code which is maintained by a state, political subdivision ol a state, or any agency or
instrumentality of a state or political subdivision of a state; and (4) an individual retirement account or annuity
described in Section 408(a) or 408(b) of the Code (including SEPs, and SIMPLE IRAs after 2 years of participating in
he SIMPLE TRA).

The amount distributed from such plan must be rolled over (o this Plan no later than the sixticth (60th) day after
distribution was made from the plan, unless otherwise waived by the IRS pursuant to Section 402(c) (3) of the Code.

Section 5. Voluntary Participant Contributions

The ten percent (109) limit on Voluntary Participant Contributions under Section 4.05 of the Plan shall be increased

to twenty-five percent (25%).
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ICMA RETIREMENT CORPORATION
GOVERNMENTAL MONEY PURCHASE PLAN & TRUST

I PURPOSE

The Employer hereby adopts this Plan and Trast 1o provide funds for s Employees” retivement. and to provide funds
for their Beneficiaries in the event of death. The henefits provided in this Plan shall be paid from the Tust. The Plan
and the Trast forming a part hereof are adopted and shall be maintained for the exclusive henetit of eligible Employees
and theh ])(\11(\11(\1;11‘1(‘\. Except as provided in Sections 410 and 14.03. no part of the corpus or income of the Trust

J

shall revert to the Emiplover ar be used for or diverted 1o purposes other thary the exclusive benefit of Participants and

their Beneficiaries.
II. DEFINITIONS

2.01 Account. A separate record which shall he established and maintained under the Trust for cach Participant, and
whiclh shall include all Participant subaccounts created pursuant 1o Article IV, plus any Participant Loan Accoun
created pursuant 1o Section 13,030 Each subaccount ereated pursuant 1o Article TV shall include any carnings of the
Trust and adjustments for withdrawals, and realized and unrealized oains and losses allocable therero. T he termn

Account” mav also refer 1o any of such separate subaccounts

2.02 Accounting Date. Fach day that the New York Stock Exchange is apers for tradin o0 and such other dates as

&

av he determined by the Plane Adminisirator. as provided in Section 6.06 for valuing the Trust's assets

2.03 Adoption Agreement. | hic separate agrecment exccuted by the Jﬁmpmvm through which the Fmplover adopis
the Plan and clects among the various alteimatives provided thereunder. and which UPOT eXecution:, becomes an

intepral part ol the Plng

2.04 Beneficiary. | he person or persons designated hy the Participane who. subject 1o the yequivenients of Articlk
K shati veceive any benefits pavable hereunder i the event of the Participant s deatte. T he desipnation of such
Beneficiary shall he inowriting o the Plan Administeator. A Participan may designate primary and contingent Benefi
ciaries. Where no designated Beneficiary survives the l articipant, the Participant’s Beneficiary shall be his/her surviy

ing spouse o1, i none. his/her estate
2.05 Break in Service. A Period of Severance of at least twelve (12) consecutive months.

I the case of an individual who is absent from work for maternity or paternity reasons, the twelve (]2) coONsecutive
month period beginming on the first anniversary of the first date of such absence shall not constiture a Break in Serv
ice. For purposes of this paragraph, an absence from work for maternity or paternity reasons means an absence (1) by
reason of the pregnancy of the individual, {2) by reason of the birth of a child of the individual. (3) by reason of the
placerment of a child with the individual in connection with the adoption of such child by suchy individual, or (4) for

purposes of caring for such child for a period beginning immediately following such birth or placement
2.06 Code. 1he Internat Revenue Code of 1986, as amended from time 1o tinu

2.07 Covered Employment Classification. 11 proup or groups of Emplovees eligible 1o make and/or have contri

butions to this Plan made on their behalf, as specified by the Emplover in the Adoption Agreement .

2.08 Disability. A physical or mental impairment which is of such permanence and degree that, as determined by
the Emplover.a Participant is unable because of such impairment 1o perforn any substantial gainful activity for which
he/she is suited by virtue of his/her experience, training, or education and that has tasied, or can be expected 1o last,

for a continuous period of nat less than twelve (12) months, or can be expecied 1o result i death, The permancence
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and degrec of such impairment shall be supporred by medical evidence. 1 he 1"nu>i<)\‘m maintaing a long-term
disability plan. the definition of Disability shall be the same as the definition of disability in the Jongterm disability
plan

2.09 Farnings.

() General Rules Farnings, which Tornn the basis for computing Emplover Contributions, are all of each
Participant's W-2 carmings which are actuatly paid 1o the Participant during the Plan Year, plus any
contributions made pursuant to a salary reduction agreerment which are not includible inthe gross
meomie of the Emplovee under section 125 132(0(4). 402 () (374020 (1) (B). 403(b). 414 (1) (2). or

45710) otahe Code. Unless the Emiplover elects otherwise in the Adoption Agreement, Earnings shall

xelude overtime compensation and bonuses

(b Limitadion on Famings. Notwithstanding the foregaing. effective as ol the first Plan Year beginning on o
alter favaary 10 TY8Y . and before January 11994 1he anmual Rarmings ol cach Participant taken into
account Tor determining all henefits provided under the Pian tor any Plan Year shall not exceed $200.000
This fimitation shall be adjusted by the Secretary of the Treasury al the samie time and in the same man
ner as under section 415(d) of the Code. execept that the dollar inerease in eftect on January 1ol am
calendar vear is effective for vears beginning m such calendar vear and the first adjustment 1o the
$200.000 Hmitation is effective on January 1. 1990

or Plan Years beginning on or after Januay 101994, w armual Barnings of cach Participant taken huo
account for determining all benelits provided under the Plan for any Plan Year shall not exceed $150.000.
as adjusted for increases inthe cost-of-fiving nraccordance winh section 401 {a) (177 (B) of the Code. The
cost-of-Tiving adjustment in effecr for a calendar vear apphies to any determination period beghning in

such catendar vear .

Hoa dererminanion period consists of Tewer than twelve |

mhsothe annual Barnings Himit s an
amounit caual 1o this otherwise applicable anmnual [ o nngs innit mualtipliod by a fraction, the numeraton
ofwhichis the number of months b the shore determinanion period. and the denominator of whicl s
welve {12]

I Earnings for any prior determination period are taken o account in d\l(*rmming a Participant's
ablocations for the current Plan Year, the Earnings for such prior derermination period are subject 1o the
applicable annual Barnings Bmic i effect tor that prior vear. For this purpase. for years beginning on or
alter January 11989 the applicable annual Earnings limi is $200.000. To addition. in determining
allocations in Plan Years beginning on or after muary 11894 the annual Barnings limit in effect Tor

determination periods beghnming before that date is $150.000

(e} Limitations Tor Govermmental Plans. T the case of an eligible participant in « governmental plan (within
the meaning of section 414 {d) of the (Imh‘). the dollar limitation shall not apply (o the extent the Earn-
ings which are allowed ta be taken into account under the Plan would be reduced below the amount
which was allowed 1o be taken into account under the Plan as ineffect on July 1, 1993, l*()x’ purposes of
this Section. an cligible participant is an individual who first became a Participant in the Plan dur ing a

Plan Year beginning before the first Plan Year beginning after December 31, 1993,

2.10  Effective Date. "1 first dav of the Plan Year during which the Fmiplover adopts the Plan, unless the Employer

clects in the Adopsen Agreement an alternate date as the Eifective Date of the Plan,
2.11 Employee. Any individual who has applicd for and heen hired in an emploviment position and who is enm-
ployved by the Faiployer as a conmmon law emiployee: provided, however, tha Finiployee shall not include any indi-

vidual who is not so recorded on the payroll records of the Emplover s including any such person who is subsequently
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reclassiticd by o court of taw or regulatory body as a common law ciplovee of the Emiployer. For purposes of clarifics
tion only and nocto imply that the preceding sentence would otherwise cover such person. the ierm Employee does
not include any individual who performs services for the Emplover as an independent contractor, or under any other

wonemplovee classification

2.12 Employer. The unit of state or jocal governmient or an ageney or insirumentality of one (1) or mare states o1

local povernments that executes the Adoption Agreement

2.13 Hour of Service. Lach hour for which an Limplovee is paid or entided 1o pavment for the performance of
duties for the Emplover.

2.14 Nonforfeitable Interest. The interest of the Participant or his/her Beneficiary (whichever is applicable) in tha

pereentage of his/her Employer Contribution Account batance which has vested pursuant to Article VI A Participam
shall.at all times. have a one hundred percent (1009) Nonforfeitable Titerest in his/her Participant Contribution,

Portable Benelits, and Voluntary Conribution Accounts.

2.15 Normal Retirement Age. | e age which the Emplover specifies in the Adoption Agreement. I the Emplayer
enforces a myandatory retirement age. the Normal Retirement Age is the lesser ol that mandatory age or the age speci

fied inthe Adoption Agreement

2.16 Participant. An Employee or lormer Emiplovee for whom contributions bave -+ oade under the Plan and
who has not vet received all of the pavinents of benefits to which he/she is entic ed under the Plans A Participant is
eated as benefiting under the Plan for any Play Year during which the Participant received or is decmed 1o receive an
allocation in accordance with Treas. Reg. section 1.410(0)-(3) (4]

2.17 peri()d of S(‘rvi(‘,e. For purposes of d(\l('mmlm}‘, an Emplovec's initial or continued eligibility 1o participate in
the Plar o the Nonforfeitabie Terest inthe Par dpant's Avcount balanee derived frony Emplover Comributions, an

}‘km;)Jm'w' will receive credit for the ageregate of all tinmie period (s) conmmencing with the Fmplovee’s first day o

B8

emploviment o reemplovinent and ending on the date a Break in Service lww' ns. T he first day of emplovment or
veemployment is the fivst day the }ﬂmpit)\*w performs an Hour of Service. An Emplovee will also veceive credin for any
Period of Severance of less than twelve (120 consecutive months, Fractional ;)01‘1()(15 ol a vear will be expressed in terms

ol davs

Notwithstanding anything 1o the contary herein, if the Plan is an amendment and restaternent of a plan that previ
ously calculated service under llw hours of service method. service shall be credited ina manner that is at least as
penerous as that provided under ‘Treas. Regs. section 1.410(a)-7(g).
2.18 Period of Severance. A continuous period of time during which the Employee is not employed by the Em
ployer. Such period begins on the date the Employee vetires. quits or is discharged. or if earlier. the twelve (12} month

anmniversary of the date on which the 1"11]1])1()\/(‘«\ was otherwise first absent from service

2.19 Pran. This Pian, as established by the Emiplover. including any elected provisions pursuant to the Adoption

Agreement .

2.20 Plan Administrator. | he [CMA Retirenment Corporation or any successor Plan Administrator

2.21 Plan Year. The twelve (12) consccutive month period designated by the Employer in the Adoption Agreement.
2.22 Trust. The drust creaed under Article VI of the Plan which shall consist of all of the assets of the Plan derived

from Emiployer and Participant contributions under the Pian. plus any income and gains thereon. less any losses,

expenses and distributions 1o Participants and Benefliciaries.
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I, ELIGIBILITY
3.01 Service. Lixcept as provided in Sections 3.02 and 3.03 of the Plan. an Emplovee within the Covered Fmploy
ment Classilication who has completed o vwelve {123 manth Period of Service shall he eligible 1o participate in the

thereattor. The Em

Plany o the bepinming of the pavroll period next commencing ect in the Adoption

Agreement 1o waive or reduce the twelve (12) month Period of Service.

I the Erployer maintains the plan of a predecessor employer. service with such employer shall be treated a Service fon

the bmplover

3.02 Age. [he Emiplover may designate a minimuim age requirenient. not 1o exceed age tweniv-one (21, for partici

patione. Such age, il any. shall e declared in the Adoprion Agrecmens .

3.03 Return to Covered Employment Classification. 111 the event o Participant is no fonger a member of Covered
Eplovient Classification and becomes ineligible 1o make contributions and/or have contributions made on his/her
behalls such Emiplovee will become eligible Tor conributions inmmediately upon returning 1o a Covered Fmipiloyment
Classitication. H sueh Participat incurs a Break in Serviee, eligibility will be determined under the Break in Service
rules of the Plan

I the evenn an Boaplovee who is not a member of a Covered Erploviment Classification becomes a meniber. such
Fnpeove, e eligible 1o participate innnediately if suet Erpioyee has satistiod the minimunn age and service

regomenients and would have ortherwise previoushy becomie a ]7;11‘Ii<‘ip;ml

3.04 Service Before a Break in Service. All Periods of Service with the Emiplover are counted toward eligibility,

including Periods of Service before o Break i Servicr.

V. CONTRIBUTIONS

4.01 Employer Contributions. o cach Plan Year the Erplover will contribute to the Jrust an anount as specified
i the Adoprion Agreemernt. The Emiplover's full contribution for any Plan Year shall be due and paid not fater than
thirty (30) working days after the close of the Plan Year, Fach Pavticipan will share in Emplover Conributions for the
period beginning on the date the Participant conmmences participation under the Plan and ending on the date on
which such Emiployee severs emplovinent with the Eraployver or is no fonger a member of a Covered Fmplovmen
Classification. and such contributions shalt be accounted fon scparately in his/her Bmplover Conmvibution Account.
Notwithstanding anvihing 10 the contrary herein. if so elected by the Famplover in the Adoption Agreement, an
Emiplovee shall be required 1o make contributions as provided pursuant 1o Section 4.03 or 4.04 in order 1o be eligible

for Employer Contributions to be mace on his/her behall to the Plan.

4.02 Forfeitures. All amounis forfeited by terminated Participants, pursuant (o Section 7.06. shall be allocated 10 a
suspense account and used 1o recuce dollar for dollar mplover Contributions otherwise required under the Plan fon
the current Plan Year and succeeding Plan Years, if necessary. Forfeitures mavy first be used 10 pav the reasonable

administrative expenses of the Plan, with any remainder being applied 10 reduce Emplover Contributions.

4.03 Mandatory Participant Contributions. 11 the Fmiployer so clects in the Adoption Agreement. cach cligible
Emiployee shall make contributions at a preseribed rate as a requirement for his/her participation in the Plan. Onee
such an eligible Fimplovee becomes a Participant hereunder, he/she shall not terealter have the right to discontinue or
vary the + e of such Mandatory Participant Contributions. Such contributions shall be accounted Tor separately in
the Participant Conribution Account Sueh Account shall be at all tinies nonforfeitable by the Participant.

I the Employer so clects inthe Adoption Agreement, the Mandatory Participant Contributions shall be “picked up”
by the Emplover in accordance with Code section 414 (1) (2). Any contribution picked-up under this Section shall be
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treated as an employer contribution indetermining the tax reatment under the Code, and shall not be included as

pross inconie of the Participant undl i is distribured.

4.04 Matched Participant Contributions. I the Finployer so elects in the Adoption Agreement. Emplover Contri
butions shafl he made on behall of an eligible anplovee Tor a Plan Year only il the l'lm.;)!m,w aprees 1o make Matched
Participant Contributions for thar Plan Year. The rare of Erplover Contributions shall. 1o the exient specified in the
Adoption Agreement. be based upon the rate at which Matched Participant Contributions are miade for that Plan Year
Matchied Participant Contributions shall he accounted for separately in the Participant Contribution Account. Such

Aceount shall be at all fimes nonforfeitable by the Participant.

4.05 Voluntary Participant Contributions. [ the Eniplover so elects in the Adoption Agreernent. an elipible

J 13
Fanplovee may make \()lm ary {unmatched) comributions under the Plan for any Plan Year in any amount up 1o ten
pereent (10%)] of his/her Farnings for such Plar Year. Such contributions shall be accounted (o separately in ti

Participant's Voluntan (,()ntrilnnmn /\(‘(‘uuny Such Account shall be at all times nonforfeitable by the Participant.

4.06 Deductible Employee Contributions. | he Plan will not accepr deductible emplovee contributions which are
made Tor a taxable year I>(>gn ming alter December 3119860 Contibutions made priov (o that date will be miain
tained in o Deductible Erplovee ( ontribution Account. The Account will share i the gains and losses under the
Plan in the same manner as deseribed in Seetion 6.06 of the Plan. Sueh Account shall be at all fimes nonforfeitable by

the Participan

Yiy. ~ . \ . . . : . . i : Lot }‘ . o

4.07 Military Service Contributions. Notwihstanding an provic on of the Flan to the contrary. contributions.

benelits and service credit with respect 1o qualified mititary service will he provided in accordance with section 4 14 (ul
i !

ol the Code.

[ohe BEmplover has elected i the Adoption Agreement 1o make loans available 1o Participants. loan repaviments will

be suspended u

nder the Plan as permiivied under section 414 )41 of the Cod

4.08 Changes in Parti(iipanl Election. A Participant mav elect 1o change his/her rare of Matched Participan:
Contributions or Voluntary Participam Conrributions at anyiime or during an election period as designated by the
Emplover. A Participant may discontinue such contributions al any time or during an cleciion period as designated by

the Employer.
4.09 Portability of Benefits.

{a) An Employee within the Covered Emplovment Classification. whether or not he/she las satisfied 1he
ninimum age and service requivements of Article T may ransfer or roll over his/her inerest ina plan

qualified under section 401 {a) or 403(a) of the Code to this Plan. provided:

(1) The distribution is on account of termination or discontinuance of the plan or the distribution
becomes pavable on account of the Employee's separation from service. death, disability or after
the Emiplovee attains age fifty-nine and one-hall (59-1/2)7 and the forny and nature of the distri
bution from the other plan satisfies the applicable requirements under the (‘,()(i(‘ 1o make the

ransfer or rollover a nontaxable transaction 1o the Emiplovec:

(2) "The amount distribured [rom the plan is transterred to this Plan no later than the sixtieth (601h)

day after distribution was made from the plan; and
{3) i the case of a rollover. the amount translerred 1o this Plan does not exceed the amount of the

distribution reduced by the Emplovee contributions (if’;nw) 1o the plan (other than accumulated

deductibie voluntary contributions).
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Suchranster or rollover may also be through an Individual Retirement Plan qualified under section 408 of the Codo
where the Individual Redrement Plan was used as a conduit from the prior plan and the transfer is made i aceordance
with the rutes provided at (1) through (3) of this paragraph and the transfer does not include any personal contribu
tons or carnings thereon the Participant may have made 1o the Individual Retirement Plan.

Jhe amount transferved shall be deposited in the Trust and shall be credited 1o a Portable Benefits Account, Sueh

Acrount shall he one hundred pereent (100%) vesied inthe Biplovee.

The Plan will accept accumulared Deductible Employvee Contributions as delined in section /Z(())( ) of the Code tha
were distributed fronya qualilied revirement plan and vransferred (rolled over] pursuant 1o section (A)(
402 )7, 403() (/I) or 408(d){3) of the Code. Notwithstanding the above, this transferred (1‘()11(*(1 over) amount shall

he deposited 1o the hrust and shall be credited toa Deductible Emplovee Contribution Account. Such Account shall

he one hundred percent (100%) vested inthe Employee

(b An Emiplovee within the Covered Emplovimoen Classification, whether or not hedshe has satisfied
mininunt age and service r‘(*qun‘(‘mvm ol Articte T mav upon approval by the Emiployer and the Plan
Administrator, transier his/her interest in another plan maintained by the Emplover that is qualified
under section 401 (a) of 1the (X)(I(\ 1o this Plan. provided the vansfer is effecied through o ane-1ime
wrevocable written election made by the Participant. The amouwnn vansferred shall be deposited in the
Trust and shall be credited 1o sources that maintain the same attributes as the plan from which they are
mansterred. Such ransfer shatl not reduce the acerued vears or service eredited 1o the Participant o

purposes of vesting or eligibility for any Plan benefits or features

4.10  Return of Employer Contributions. Any contribution made by the Emplover hecause of o miistake of faci

nust be returned 1o the }"k,m])l()\‘m‘ within one vear of the dare of contribution

V. LIMITATION ON ALLOCATIONS
5.01 Pardcipants Only in This Plan.

(a]

Hohe Participant does not participate in, and has never participated in another qualified plan ov a welfare
benefit fund. as delined in section 419{) of the Code maintained by the Emplover. or an individual
medical account. as defined by section 4150(2) of the (,mi(\ maintained by the Employer. which pro
vides an Annual Addition. the amount of Annual Additions which may be credited 1o the Participant’s
Account for any Limiation Year will not exceed the fesser of the Maximum Permissible Amount or any
sther limitation contained in this Plane 15 the Employer Contribution that would otherwise be contrib
uted or allocated 1o the Participant’s Account would cause the Annual Additions for the Limitation Year
o exceed the Maximum Permissible Amount. the amount contributed or allocated will be reduced so that

the Annual Additions tor the Limitation \"(\,;n‘ will equal the Maximun Permissible Armount.

(b) Prior ro determining the Participant's actual Compensation for the Limitation Year, the Employer may
determine the Maximuny Permissible Amount for a Participant on the basis of a reasonable estimation ol
the Participant’s Compensation for the Limitation Year, uniformly determined for all Participants simi
larly situated.

(e) Assoon as is administratively feasible after the end of the Limitation Year, the Maximum Permissible
Amount Tor the Limitation Year will be determined on the basis of the Participant's actual Compensation

for the Limitation Year

() 11, pursuant 1o Subsection (¢) or as a result of the allocation of forfeitures, there is an Excess Amount, the

excess will be disposed of as follows!
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(17 Anv Voluntan 1)(11‘”«‘1]);13;% Coomributions, to the extent they would reduce the Excess Amount,

will he rerwmed 1o the Participant

(20 I after the application of pavagraph (1) an Excess Amount still exists, and the Participant is
1
H

e B
[ A |

covered by an at the end of the Limiradon Yoear, the Excess Amount in the p;ii‘ii«“i;ﬁmm 5
Account will be used 1o reduce Bmplover Comributions lincluding any allocation of forfeitures)

for such Participarn inorhe nexe Limitation Year, and cach succeeding Limitation Year if necessary,

I atter the application of paragraph (1) an Excess Amount still exists, and the Participant is not
covered by the Pian at the end of the Limitaton Year, the Fxcess Amount will be held unallocated
i suspense account. T he suspense account will be applied o reduce future Employer Contris
butions (including altocation of anv forfeitures) for all remaining Participants in the next Limita-

Hon Yem . and cacho succeeding Limitation Year if necessary,

() 10 suspense accownt is inexistence at any time during a particular Limitation Year, all amounis
e the suspense account mast be allocated and reallocated 1o Participants” accounts belore any
Frplover or any Emplovee conributions miay be made 1o the Plan for thar Limitation Year
Foxcess Anownits ina suspense account may not be distribured to Participans or former Partici

Penis

502 Participants in Another Defined Contribution Plan.

Leld

(hi

1

Liniess the Bmplover provides other imitations i the Adoption Apreciment. this Section applies if, in
addition to this Plan. the Participant is covered under anothe qualified defined comribution plan main-
rained by the Emplover. or a wellare benefin fund. as defined inosection 419(0) of the Code. naintained
by the f’,1111>](>\"<‘1_ or anindividual miedical account. as defined by section 415(001H2) of the Code.
maiaied by the Bmplover which provides an Anmual Addition. durine any Liniitation Year. The

4 3

Additions which may be credited o a ?ﬂn‘ln‘ipmti S Account under this Plan for any such Limia

Ayl

Hon \({H A

U not exceed the Maximum Permissilile Amnount reduced by the Annual Additions eredited 1o

Ty
j

a Participant's Account under the ather plans and welfare benefit funds for the same Limitation Year, If
the Annual Additions with respect 1o the Participant under other defined contribution plans and welfare
benefin funds mainiained by the Emiplover are less than the Maxiniunt Permissible Amount and the
Finplover contribution thar would otherwise be contributed or allocated 1o the Participant's Account
under this Plans would cause the Anmual Additions for the Limitation Year 1o exceed this limitation, the
amownt contributed ar allocated will be reduced so that the Annual Additions under all such plans and
funids Tor the Limitation Year will equat the Maximum Permissible Amount. I the Annuoal Additions
with vespect to the Participant under such other defined contribution plans and welfare benelit funds in
the agpregate are equal 1o or greater than the Maximum Permissible Amount. no amount will be contrib-

uted oy allocated to the Participant’s Account under this Plan for the Limitation Year,

Prior 1o determiining the Participant s actual Compensation Tor the Limitation Year, the Bmployer may
determine the Maximum Permissible Amount for a Participant in the manner deseribed in Section

501{b).

As soon as is administratively feasible alter the end of the Limitation Year, the Maximum Permissible
Amount for the Limitation Year will be determined on the basis of the Participant’s actual Compensation

for the Limitation Yem

I pursuant to Subsection (o) or as a resub of the allocation of forfeitures, a Participant's Annual Addi-
tions under this Plan and such other plans would resalt i an Excess Amount for a Limitation Year, the
Excess Amount will be deemed 1o consist of the Annual Additions fast allocated, except that Annual

Additions atributable to o welfare benefin fund or individual medical account will be deemed o have



been allocated first repardless of the actual allocation date.

(0] IWan bxcess Amount was allocated 10 a P;n‘ii(‘l])‘(lm on an allocation date of this Plan which coincides witl

an allocation date of another plan. the Excess Amount attributed 1o this Plan will be the product o
(1) The total Excess Amount allocated as of such dare, multiplied by
(2) The ratio of () the Avaual Additions allocated 1o the P;n‘li(‘i})znn for the Limitation Year as of
such date under this Plan to (1) the total Anmual Additions allocated 1o the P;n'li(‘ip;ml for the
Limitation Year as of surh date under this and all the other qualified delined contribution plans.
(1 Anv Excess Amount atributed 1o this Plan will be disposed in the manner described in Section 5.01(d)

5.03  Definitions. For the purposes of this Article. the following definitions shall apply:

(o) Annual Additions. "Uhe sun of the following smounts credited 1o a Participant's account Tor the Limita

Hion Yean
(1) Emplover Contributions
(2] Forteitures:
(3) Enployee contributions: al
{(4) Allocations under a simplified emplovee pension

Amounts allocated . after Mavety 310 1984 10 an individual medical account, as defined in section

A5 () of the Codeowhich s part of @ pension or annuity plan maintained by the Employer. are ireated
as Avinual Additions to a delined contribution plan.
o this purpose, any Fxcess Amoun applied under Sections 5.01{d) or 5.020) in the Limiration Year to

reduce i'nl{m)\'m‘ Contributions will be considered Annual Additions for such ljmimlion Yea

() Compensation. A Participant s wages. salaries. and lees (or professional services and other amounts 1e
ceived (without regard 1o whether an amount is paid in cash) for personal services actually rendered i th
course of employment with the Employer maintaining the Plan 1o the extent that the amounts arc
includible in gross income Gneluding. but not limited 1o, bonuses, Iringe benelits, and reimbursements

or other expense allowances under a nonaccountable p};m {as described iy Treas. Reg. section 1.62-2{0))).

excluding the following:

(1) Employer Contributions 1o a plan of deferred compensation which are not includible in the
Emplovee's gross income Tor the taxable year in which contributed. or Emplover Contributions
under a simplified employee pension plan 1o the extent such contributions are deductible by the

Emplovee. or any distributions from a plan of deferred compensation: and

{(2) Other amounts which received special tax benefits, or contributions made by the Fmiployes
{whether or not under a salary reduction agreement) towards the purchase of an annuity contract
described i section 403 () of the Code {whether or not the amounts are actually excludable
from the gross incomie of the Employee)

{3) Notwithstanding the above, for Limitation Years beginning after December 31,1987 Compen

28

sation shall include:
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(a4} any electve deferrals (as defined in section 402()(3) of the Code). and

(b} anv amount which is contributed or deferved by the limpfuym at the election of the
Finplovee and which is not includible in the gross income of the Fmplovee by reason of
sections 125 or 457 oot 1he Code

{4) Notwithstanding the above. for Limitation Years beginning on and atter January 1. 2001 ton
purposes of applying the limitations described in this Artiele Vool the Plan. Compensation paid
or made available during such Limitation Years shall include clective amounts that are no

netudible inthe gross income of the Emiplayee by reason of section 132 (4) of the Cods

For purposes of applving the limitations of this Article. Compensation for a Limitation Year is the Compensa

rion actually paid ormade available during such veat
(¢} Defined Contribution Dollar Limitation: $30.000.
{1 Emplover: The Emplover that adopts this Plan

{e] Fxcess Amount: "The excess of the Participant’s Amnual Additions for the Limitation Year over 1he Maxi

mum Permissible Amount

An Excess Amount shall inclade allocat e income. The incomie aliocabie o an Excess Amount is equal i
the sun of the allocable gain o loss o thie Plan Year and the aliocable pain or loss for the period betweer
the end of the Plan Year and the dare of distributions (the gap periodd. The Plan may use anv reasonable
wethod for computing the income allocable to an Excess Amount. provided that the method is used
consistentty for all Participanis and for all corrective distributions under the Plan for the Plan Year, and is

. oy
used by the P

fan for allocating income 1o Participants” Accoun
I Highest Average Compensations | e averape Compensation Tor the thiree (3] conserutive vears of service
with the Eomplover thar produce the highest average. A vear of service with the Frpiover is the twelve

(1Z) consecutive momh period defined as the Lim ion Year in the x’\(i()plim] /\;11‘('(\1110111

(o) Limitation Year: A calendar vear. or the twelve (12} consecutive month period elected by the Fimployer in
x\du;)mm Agreement. Al qualified plans maintained by the Employer must use the samie Limitation
Year. W he Limitation Year is amended 1o a dilferent twelve (12} consecutive month period, the new

Limitation Year must begin on a date within the Limitation Year in which the amendment is made.

() Maximum Permissible Amount The maximum Annual Addition thar mav be contributed or allocated (o 4

I')m‘lit‘m;ml‘x Account under the Plan for any Limitation Year shall not exceed the lesser of-

(1) "The Delined Contribution Dollar Limitation, o

(2) Twenty-five percern (259%) of the Participant’s Compensation for the Limitation Yea

I short Limitation Year is created because of an amendment changing the Limitation Y(\m‘ 1o a different
rwelve (17) (‘()HS(‘(‘UH\'(‘ month period, the Maximum Permissible Amount will not exceed the Delined

Contribution Dollar Limitation multiplied by the following fraction:

Number of months in the short Limitation Yo

12

(i) Projected Annual Benefit The annual vetirement bhenefit {adjusted 10 an actuarially equivatent straight
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THe armaiey i such benelin is expressed o Torm other than o straighn Hfe annuity or qualified joint and

survivor annuity) ro whiclh the E)euli(‘i]wn would he entitled under the terms of the plan assuming:

(17 The Participant will continue employment until Noroal Retirement Age under the plan {or current

ape i kater) . and

(2) "The Participants Compensation for the currenn Limiration Year and all other relevant factors used

to determine benelits under the plan will vemain constant for all future Limitation Years

VI.  TRUST AND INVESTMENT OF ACCOUNTS

6.01 Trust. A lrust is hereby created 1o hold all of the assets of the Plan for the exclusive benefit of Participants

and Beneficiaries, except that expenses and taxes mav be paid front the lrast as provided in Section 6.03. The vrustee

shall be the Emplover or such other person which agrees 1o act in that capacity hereundoer,

6.02  Investment Powers. [ Tie trustee or the Plan Adminisirator acting as apent for the trustee, shall have the

powers listed in this Section with respect to investment of rust assers. except (o the extent that the investment of Trus

asscls s contralled by Participants, pursuant to Section 13.03

e Toinvest and reinvest the Trast withoun distinedon hetween principal and imcome i connmon o
proferred stocks. shares of regulated imvestment companies and other mutual funds, bonds, Toans. notes.
debentures, certificates of deposit, contracts with msurance companics including but not limited 1o
msurance. individual or group annuity. deposit administration. puaranteed interest contracts, and
deposits at reasonable vates of interest at banking institutions including but not limited 1o savings ac
cownts and certilicates of deposit. Assets of the Trust may be invested i securities that involve a highe
degree of risk than investments that have demonsirated thei investment performance over an extended
period of tne

) T invest and reinvest all or any par of the assets of the Trust i any common. collective or caommingled
rust fund that is maintained by a bank or other institution and that is available 1o Bmplovee plans
qualified under seetion 401 of the Code. ar any successor provisions thereto. and during the period of
tie that ancinvestment through any such medium shall exist, to the extent of participation of the Plan.
the declaration of trust of such common. collective, or commingled trust fund shall constiture a part of

this Plan

() Toinvest and reinvest all or any part of the assers of the Trase i any group annuity, deposit administra
non or guaranteed interest contract issued by an insurance company or other financial institution on a
commingled or collective basis with the assets of any other plan or trust qualified under section 401 (1) of
the Code or any other plan described in section 401 {a) (24 of the Code. and such contract may be held
ar issued in the name of the Plan Administrator. or such custodian as the Plan Administrator may
appoint. as agent and nominee for the Employer. During the period that an investment through any such
contract shall exist. 1o the exient o participation of the Plan. the terms and conditions of such contract

shall constitute a part of the Plan.

() To hold cash awaiting investment and 1o keep such portion of the Trust i cash or cash balances, without
Hability for interest. in such amounts as may from time 1o time be deened 1o be reasonable and necessary
1o meet obligations under the Plan or otherwise 10 he in the best interests of the Plan,

(e} o hold. 1o authorize the holding of L and to register any investment 1o the Trust in the name of the Plan.

the imployer, or any nominee or agent ol any of the foregoing, including the Plan Adminisirator, or in

bearer form. to deposit or arrange for the deposit of securities inva qualified central depository even
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though when so deposited. such securities may be merged and held in bulk in the name of the nominee
ol such depository with other securities <i<‘p<)\‘il(w1 therein by anv other persor. and 1o organize corpors
tons or trusts under the baws of any jurisdiction for the purpose of acquiring or holding title 1o any
property for the Trast. all with or without the addition of words or other action (o indicate than pProperty
is held in a fiduciary or representative capacity but the books and records of the Plan shall at all tines

show that all such mvesiments are part of the frust.

(1 Upon such terms as may be deemed advisable by the Empiover or the Plan Administator. as the case min
be. Tor the protection of the interests of the Plan or for the preservation of the value of an imvestiment, 1o
exercise and enforee by suit for Jegal or equitable remedies or by other action. or 1o waive any right ot
claim on behall of the Plan or any default in any oblipation owing 1o the Plan, 1o renew, extend the tin
for payment of. agree 1o a reduction in the rate of interest on. or agree 1o any other modilication o
chiange in the terms of any obligation owing 1o the Plan, 1o settle. compromise. adjust. or submiit 1o
arbitration any claim ov right i favor of or against the Plan, 1o exercise and enforce any and all rights of
foreclosure. bid for property i foreclosure. and take a deed in Hew of foreclosure with or without paving
consideration therelor. 1o conmence or defend suits or other legal proceedings whenever any interest of
the Plan requires it and 1o represent the Plan in all suits or iegal proceedings inany court of law o1 equity

w before any body or tribunal,
(g} To emiploy suitable consultants. depositories. agents. and legal counsel on behall of the Plan,

{1y To openvand maintain any bant s ouin or accounts i the name of the Plan, the Eraplover. or am

nominec or agent of the foregoing, including the Plan Administrator. in any bank or banks.
(i) Todoany and alt other acts that may be deemed necessary 1o carry out any of the powers set forth hereir.

6.03 Taxes and Expenses. All taxes of any and all kinds whatsoever that miay be levied or assessed under oxisting o
firure Jaws apon. or ivrespect 1o the rust o the income thereofl. and all conumissions or acquisitions or dispositions
of securities and similar expenses of investmient and reinvestment of the Truse. shall be paid from the Trust. Suct
reasonable campensation of the Plan Adiinistrator. as may be agrecd upon from e 1o nme by the 5’111;)1<>\‘(’1‘ A
the Plan Administrator, and reimbursernent for reasonable expenses incurred by the Plan Administrator in perform
ance of its duties hereunder (including but not limired to fees for fegal, accounting. investment and custodial services)
shall also be paid trony the Trusic However, no person whio is a fiduciary within the meaning of section 3(2 1} {A] ol
ERISA and regulations promwlgated | lm‘(\un(im, and who receives full-time pay from the Emplover may receive

L
)
compensation from the ‘Trust. except for expenses properly and actually incurred.

6.04 Payment of Benefits. [ e paymient of benefits frony the Trust in accordance with the terms of the Plan may be
miace by the Plan Administrator, or by any custodian or other person so authorized by the Emiplover 1o make such
disbursernent. Bevefits under this Plan shall be paid only i’ the Plan Administrator. custodian or other person decides
iy his/her diseretion that the applicant is entitled to them. The Plan Administator. custodian or other person shall

not be hable with respect 1o any distribution of ‘Trust assets made at the divection of the Employer,

6.05 Investment Funds. [y accordance with uniform and nondiscrinminatory rules established by the Employer and
the Plan Administrator, the Participant may direct his/her Accounts 1o be invested in one (1) or more investment
funds available under the Plan: pravided, however, that the Participant’s investment directions shall not violate any
mvestiment restrictions established by the Bmplover and shall not include any investment in collectibles, as defined in
section 408(m) of the Code.

6.06 Valuation of Accounts. As of cach Acunting Date. the Plan assets held in cach investment fund offered
shall be valued at faty market value and the investment income m)(l gains or losses Tor cach fund shall be determined.
Such investment income and gains or losses shall be allocated proportionately among all Account balances on a fund
By-fund basis. The allocation shall be in the proportion that cach such Account balance as of the immediately preced

ing Accounting Date bears 1o the 1otal of all such Account balances as of that Accounting Date. For purposes of this

MPP 10/25/00 I



Articte alt Account balances include the Accoun balances of all Pa icipants and Beneficiaries.

6.07  Participant Loan Accounts. Participan Loan Accounts shall be invested in aceordance with Section 13.03
of the Pl Suchy Accounts shall not share in any imvestmient income and pains or losses of the investrment funds

deseribed iy Secti

VII. VESTING

7.01 Vesting Schedule. The portion of a I'>;1r1i('ipm s Account attributable 1o ;’\4;111( fatory Participant Contribu
tions, Matched Participant Contributions. o Voluntary Participant Contributions. and the carnings thereon, shall be
atall times nonforfeitable by the Participant. A Participant shall have o ;\(m!kn‘f‘vimhl(‘ Inerest in the percentage of
his/hier Emplover Conmibution /’\(‘('()HH! established under Section 4.07 determined pursuant o the schedule elected
by the Emplover in the Adoprion Agrecmen

7.02  Crediting Periods of Service. Lxcept as provided in Section 7.03. all of an Emplovee's Perinds of Service with
the Emplover are counted 1o determine the nonforfeitable percentage inthe Eoiplovee's Account balance derived from
Emptover Conributions. T ihe Emplover maintains the plan of a predecessor emplover. service with such emiplover
Vil hoereared as service Tor the Emiploves

For purposes of determining vears of serviee and Breaks m Service for purposes ol computing a Participant s
nonforfeiabic right to the Accoun halance derived frons Fanploves Conributions. the twelve (12) consecuts o montlh
i

period with conmence on the dare the mplovee first pevforms an hour of service and each subsequent twelve (12)

consccutive tonth period will commence on the aniversary of such dare

7.03 Service After Break in Service. |1 1he case of I’;n‘l;(‘xp;n]l who has a Break i Service ol ar Jeast Tive (r)/
vears, all Perinds of Service alter sueh Breaks i Serviee will be csregarded for the purpose of deterrmiming the

nontorfenabie percentapge of the Fnptover-derived Aceaun balaice thar acerued hefore such Break. but both pre

Break ind post-Break service will count for the purpases of v

st the Fplover-derived Account balance that acerues

atter such Break. Bothe Accounts will share in the carnings aned losses of e fund,
I the case of a Participant wiho does not have a Break in Service of at least Tive (5) vears. both the pre-Break and post-

Break service will count i vesting hoth the pre-Break and post-Break FErmplover-derived Accoun balance,

tihe case of a Participant who does not have any nontorfeitable vight 10 1he Account balance derived [rom Emplover
Contributions, years of service belore a period of consecutive one (1) year Breaks in Service will not be taken into
account i computing eligibility service if the number of consecutive one (1) year Breaks in Service in such period
cquals or exceeds the greater of five (5) or the aggregate nuniber of years of service. Such aggregate number of years of
service will not nclude any vears of service disregarded under the preceding sentence by reason of prior Breaks in

S(‘I\\‘]( (

[ Participant's vears of service are disregarded pursuant 1o the preceding paragraph. such Participant will be treated
as d new I:nu)mw(‘ for eligibility purposes. 1 a Participant's years of service miay not be disregarded pursuant to the
preceding paragrapin such Participant shall continue to participate i the Plan, or it terminated. shall participate

inunmediately upon I‘(‘(‘Hl])]()\'”l(‘lt[,

7.04 Vesting Upon Normal Retirement Age. Notwithistinding Section 7.01 of the Plan, a Participant shall have a
Nonforfeitable Interest in his/her entire Employver Contribution Account. 1o the extent that the balance of such
Account has not previously been forfeited pursuant 1o Section 7.06 of the Plan. if he/she is em iployed on or after his/

her Normat Retirement Ape
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7.05 Vesting Upon Death or Disability. Notwithsianding Section 7.01 of the Plan. in the event of Disability o
deatt a Participant or his/her Beneficiary shall have o Nonforfeitable Interest in his/her entire Erployer Contribution
Account. 1o the extent that the batance of such Account has no previously been forfeited pursuant 1o Section 7.06 of

the Plan.

7.06 Forfeitures. ['xcepr as provided in Sections 7.04 and 7.05 of the Plan or as otherwise provided i this Section
7.006. 4 Participant who separates from service prior (o obraining full vesting shall forfeit thin percentage of his/her
Ernployver Contribution Account balance which has not vested as of the date such Participant incurs a Break in Service
ol five (5) consecutive vears or, il earlier, the date such Participant receives. or is deemed under the provisions of
Section 9.04 1o have received. distribution of the entire Nonforfeitable Interest in his/her Enployer Contribution
Account. It a Participant receives a voluniary distribution ol less than the entire vested portion of his/her Emplover
Contribution Account. the part of the nonvested portion that will be treated as a forfeiture is the toal nonvested
portion multiplied by a fraction. the numerator of which is the amount of the distribution atributable 1o Employer

Contributions and the denominator of which is the total value of the vesied Faoplover Contribution Account.
No forfeiture will occur solely as a result of a Participant's withdrawal of Emiplovee Contributions.
Forfeitures shall be allocated in the manner described in Section 4.02.

7.07 Reinstatement of Forfeitures. 11 the Participant returns 1o the emploviment of the Emplover before incurring a
Break in Service of five (5] consecutine - Cany amounts forfeited pursaant 1o Section 7.06 shall be reinstated to
Participant's Eroployer Contribu on Account on the date of repavment by the Participan of the amouwnt distributed
to such Participant from his/her Employer Contribution Account: provided. however. that il such Participam forfeited
his/her Account balance by reason of a deemed distribution. pursuant to Section 9040 such amounts shalt be auto
matically restored upon the reemployment of such Participant. Such repayment must be made before the carlier of

ive (5] vears atter the first date on which the Participant is subsequentiy reemiploved by the BEmployer. or the date 1he

articipant incurs a Break in Service of five (57 consecutive vears

VII. BENEFITS CLAIM

8.01 Claim of Benefits. A Participant. Fmipiovee or Beneficiary shall notify the Plan Administrator in writing of o
claim of benelits under the Plan. The Plan Administrator shall take such steps as mav be necessary 10 facilitate the

payrient of such benefits to the Participant, Employee or Beneficiary.

8.02 Appeal Procedure. [Iany claim (o benefits is denied by the Plan Administrator, the Plan Administrator shall
notify the claimant in writing of sucly denial, setting forth the specific reasons and citing reference 1o specific provi-
sions of the Plan upon which 1he denial is based . An appeal period of sixty (60} days after receipt of the notification of
denial shall be granted. and said notilication shall advise the claimant of the appeal procedure. The claimant shall file

the appeal with the Plan Adminisoator, whose decision shall be final. (o the extent provided by Section 15.07.

IX. COMMENCEMENT OF BENEFITS

9.01 Normal and Elective Commencement of Benefits. A Participant who retives. becomes Disabled or separates
from service for any other reason may elect by written notice 1o the Plan Administrator 1o ]mvv the distribution ol
benefits commence on any date, provided that such distribution complies with Sections 9.02 and 9.07. Such election
must be made in writing during the ninery (90) day period (%ndinp on the date as of which benefit payments are 1o

commience. A Participant’s election shall he revocable and may be amended by the Parric ipant.
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Fhe failure of o Pavticipant and the Participant’s Spouse 1o consent 1o a distribution while a benefit is immediately
distributable, within the meaning of section 9.02 of the Plan. shall be deemied 1o he an election 1o defer commence-

nent of payment of any benefit,

8.02 Resirictions on hnunediate Distributions. Notwithstanding anviling (o the contrary in Section 9.01 of e
Plan. it the value of a Participant's vested Account balance exceeds the doliar limit under section 41 1) (1A of the
Code,and the Account balance is immiediately distriburable, the Participant and the Partie ipant’s Spouse (or where

either has died, the survivor) must consent to any distribution of such Account balance. The consent of (he Partici-
pant and the Participant’s Spouse shall be obtained in writing during the ninery {(90) day period ending on the date as

ol which benefit payinents are to conmmence.

The Plan Administrator shall notily the Participant and the Participant's Spouse of the right 1o defor any disiribution
until the Participarn’s Account balanice is no fonger immediately distributable. Such notification shall include

general deses i; tion of the material features. and an explanation of the relative values of - the optional forms of benefi
available under the Plan in a manmer that would satisfy section 4176)(3) ol the Code, and shall be providea no less
than thirty (3()\) and no more than ninety (90} days before the dare as of which benefit payiments arce 1o conumence,
Heowever, distribution may commience I(‘s.\‘ than thirty (30) days alter the notice described in the preceding sentence is
eiven, provided (i} the distribution is one to which sections 401 (a) {11 and 417 of the Code do not apply or, if sed
tons 401 @) (H) and 417 of 1the Code do apply, the waiver requirements of Section 12.04(a) are met: {ii) the Plan
Administrator clearly informes the Participant that the }'élﬂl(‘l])}”)l has o ripht to o period of at least thirty (30 davs
alter receiving the notice 1o consider the decision of whether or not o elect a distribution (and, i ape i oo particu

far distribution option); and (i} the Participant. after 1(\(‘('i\»'m;g the notice, affirmiatively elects a discabution.

Notwithstanding the foregoing., only the Participan need consent 1o the conmnencerent of a distribution in the form
ol the Qualified Joint and Survivor Annaity while the Account balance is inmmediately distributable. (Furthermore. it
payvment i the form of o Qualified Joit and Survivor Anmuity is not required with respect 1o the Participant pursuain
tosection 12,072 of the !’E;n.: onlv the Pmii«ip;m\ need consent 1o the distribution ol an Account balance that s

oo

inmediarely distribut J Neit e consent of the Participant nor the Participant's Spouse shiall be reguired fon

ATV O uf‘(?is%i‘ilmmm 1o the extent that a distribution is requived 1o satisfy section 40187 or 415 of the Code,

Incaddition, u;)()n rermination ol this Plan if the Plan does not offer an annuity option (purchased from a commercial
provider] and if the Emplover does not maintain another defined comribuion plan. the Participam's Account balane

will, without the Participant's consent, be distributed 1o the Participant.

A Account balance is immediately distributable it any part of the Account balance could be distributed 1o 1the Partici-
pant {or Surviving Spouse) belore the Participant attains or would have atained (i not deceased) the Jater of Normal

Retirement Age or age sixiv-two (62).

For purposes of determining the applicability of the foregoing consent requirements 1o distributions made before the
first day of the first plan year beginning after December 31 1988, the Participant's vested Account balance shall not
iclude amounts atiributable 1o accumulated deductible emiployvee contributions within the meaning ol section

72(())(i))(h’) of the Code
9.03 Transfer to Another Plan.

{a) I a Participant becomes eligible to participate in another plan maintained by the Eniployer that is quali-
fied under section 401 {a) of the Code. the Plan Administrator shall, at the written election of such
Participant, transfer all or part of such Participant’s Account 1o such plan, provided the pla~ . Iministra:
tor for such plan certifies 1o the Plan Administrator that its plan provides for the acceptance of such a
vansler. For purposes of this Plan, any such tansfor shall not be considered a distribution 1o the Partici

pant subject 1o spousal consent as described in Section 9.02 and Article X111
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{(b) Nowwithstanding any provision of the Plan 1o the contrary thar would otherwise Timit a Distributee’s

1%
election under this Section, a Distributee may elect, at the time and in the manner prescribed by the Plan
Administrator, 10 have any [)m tion of an Bligible Rollover Y)]s;lx‘il)ulmn paid directly to an Eligible
Retirement Plan specified by the Distributee in a Divect Rollover. For purposes of this Plan. any such
Eligible Roltover Distribution xh.’lii he considered @ distribution o the Participant subject 1o spousal

consent as described in Section 9.02 and Article X1
((7\1 Definitions. For the PUTPOSes of Subsection (b} the following definitions shall apply:

(1) Eligible Rollover Distribution. Any distribution of all or any portion of the balance (o the credit of
e Distributee. except that an Eligible Rollover Disiribution does not include: any distribution
that is one of a series ol substantially equal periodic payviments (not less frequently than ;nnm;ll]y)
made for the Tile or Hife expectaney of the Distributee or the joint lives or joint life expectancies of
the Disteibutee and the Distributee's designated bheneficiary, or for a specified period of ten years
or mores any distribution to the extent such distribution is required under section 401 (a) (9} of
the Coder the portion of any distribution that is not includible in gross income: and any other

distribution{s) that is reasonably expected to 1otal fess than $200 during a vear

{2) ]Ilgll)lt’ Retirement Plan. An individual retirement account described in section 408(a) of the
Code. an individual retirement annuity deseribed insecriion 408() of the Code {collectively. an
TP an sty plan deseribed inosection 403 () of the Codes or a qualified trust deseribed in
secaon 40T ) of the Codethat accepts the Distriburec's Eligible Rollover Disiribution. Flow
ever.in the case of an Eligible Rollover Distribution 1o the Surviving Spouse. an Fligible Retir
mem Plan s an TRA.

spouse and the Participant's

(3) Distributee. Participant: in addivon. ihe Pmtim]mm S SUTVIVITIE

)
spouse who s the alternate pavee under o qualified domestic refations order. as delfined in section

A14(p) of the Code, are Distributers with repard 1o 1he interest of the spouse or former spouse

{4) Direct Rollover. A payment by the Plan 1o the Bligible Retirement Plan specitied by th
Distriburec.

9.04 De Minimis Accounts. Notwithstanding the loregoing provisions of this Article, if a Participant terminates
service, and the value of his/her Nonforfeitable Interest in his/her Account is not greater than the dollar Timit under
section 411 {(a) (1) (A) of the Code. the Participant's benefir shall be paid (to the extent it constitutes an Bligible
Ratover Distribution) in the form of a direct rollover 1o the Plan Adminisirator's designated TRA uniless he/sh
affirmatively clects 1o receive a cash pavment or a Direct Rollover in accordance with procedures established by the
Plan Administrator. For purposes of this Section. if a Participant’s Nonforleitable Interest in his/her Account is zero,

the Partic ipant shall be deemed to have received a distribution ol such Nonforfeitable Interest in his/her Account.

A Participant’s Nonforfeitable Inerest in his/her Account shall not include accumulated Deductible Employee Coniri

butions within the meaning of Section 72{0) (51{B) of the Code Tor Plan Years beginming prior to January 1. 1989

9.05 Withdrawal of Voluntary Contributions. A Participant may make a written election, or il married, a Qual
fied Flection, 1o withdraw a part of or the full amount of his/her Volunary Contribution Account. Such withdrawals
may be made at any time, provided that no more than two (2) such withdrawals miay be made during any calenda

vear. No forfeiture will occur solely as the result of any such withdrawal.

9.06 Withdrawal of Deductible Employee Contributions. A Participant may make a written election, or if
miarried. a Qualified Election. 1o withdraw a part of or the full amount of his/ber Deductible mployee Contribution
Account. Such withdrawals miay be made at any time. provided that no miove than two (2) such withdrawals may e

made during any calendar vear. No forfeiture will occour solely as the result of any such withdrawa)

&
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9.07 Latest Commencement of Benefits. Notwithstanding anvihing to the contrary in this Article. bhenelits shall
hegin no fater than the Participant’'s Required Beginning Date, as defined under Section 10.06. ar as otherwise pro

vided in Section 10.05.

X.  DISTRIBUTION REQUIREMENTS

10.01 General Rules.

{a) Subject 1o the provisions of Article X1 the requirenents of this Article shall a ply to any distribution of a

Participant's interest and will take precedence over any inconsistent provisions <)1 this Plan.

Al distributions required under this Article shall be determined and made in accordance with the pro
posed regulations under section 40T ) (9) of the Code. m(‘ludmg the mimimuny distribution incidental

benetiv requirement of section 1.401() (9)-7 of the proposed regulations

10.02 Required Beginning Date. The entive Nonforfeitable Interest of a Participant must be distributed or begin 1o

he distributed no Jater than the Participant's Required Beginning Date.

10.03 Limits on Distribution Periods. As of the first Distribution Catendar Year, distributions. il not made in a

single-suni mav only be made over one of the following periods {or a combination thereol)
() The life of the Paricipant.

(b The life of the Participant and o Designated Beneficiary.

for A period cortain ot extending bevond the Lile Expectancy of the Participant, o

[, PR . 1 R e T TN ‘ PN
[ A period certain not extending bevordd the Toint and Lasi Sur xpectancy of the Participant and a
Designated Beneficiary,

10.04 Determination of Amount to Be Distributed Fach Year. 11 (e Participant’s Nonforfeitable Interest is 1o be

distributed in other than a single suny, the following minimum distribution rules shall apply on or after the Required
Beginning Date

{n) Individual Account.

(1) Ita Participant’s Benefitis 1o be distributed over (i) a period not extending beyvond the Lite
Expectancy of the Participant or the Joint Life and Last Survivor Expectancy of the Participani
and the Participant’s Desienated Beneficiary, or (i} a p(*riud not extending bevond the Life
Expectancy of the Designated Beneliciary, the amount required (o be distributed for each calen
dar vear. beginning with distributions for the first Distribution Calendar Year, must at least equal

the quotient obtained by dividing the Participant's Benelit by the /\ plicable Life Expectancy,
| 8 | Pl |

(2) For calendar vears beginning before January 119890 the Participant's spouse is not the Desig
nated Beneficiary, the method of distribution selected must assure that at least Tifty percent
(509} of the present value of the amount available for distribution is paid within the Life Fx-
pectancy of the Participani

(3) For calendar years beginning alter December 31, 1988, the amount 10 be distributed each yea
beeinming with distributions for the first Distribution (,n]vnd;n' Year shall not be less than the
quotient obtained by dividing the Participant’s Benefit by the lesser of {i) the Applicable Life
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Expectancey. or (i) i the Partcipant's spousce is not the Designated Beneliciary. the applicable
divisor determined from the tabie set foreh in Q&A-4 of section 1.401(a)(9)-2 of the proposed
regulations. Distributions alier the death of the Participant shall be distributed using the Appli
cable Life Expectaney in Sul)sommn {17 as the velevant divisor without regard to Proposed Regu-
ssection 1401 (a)(9)-2

41 T he minimum distribution required for the Participan’s Tirst Disiribution Calendar Year must he
made on or before the Participant’'s Requived Beginming Date. T he minimum distribution for
other calendar vears, including the minimum distibution for the Distribution Calendar Year in
which the l‘.mp]m(‘(Vs required beginning date occurs, must be made on or before December 31

Distribution Calendar Year

(bi Other forms. 1 the Participant's Benefin is distributed i dhe form of an anmuity purchased from an
insurance company. distributions thereunder shall be made inaccordance with the requirements of

ction 401 9) of the Code and the proposed regulations thereunde

10.05  Death Distribution Provisions. Upon the death of the Participant. the following distribution provisions

shall take effecr:

fb I0he Pardcipant dies alter distribution of hisfher interest has conumenced. the remaining portion of such

e antinue 1o be distibuted an least as m])idi\ as under the method ol distribution being used

pioor 1o the Pardcipant's death.

1 the Participant dies belore distribution of his/her interest commiences, the Participant's entire interest
will he distributed no tater than December 31 of the calendm vemn containing the [ifth (51h) anniversary
of the Participant's death except to the extent that an election is made 1o receive distributions in accord

anco with 1 or {2) beiow:

(10 Itany portion of the 5‘;15‘!1(\”};11\1 sinterest is pavable toa Desionated Beneficiary. distributions
may be made over the Hife or over o period certain not greater tha the Life Bx xpectancy of the
1)< signated ])(‘11(‘1&(\&2!1&‘ commencing on or before Liccermber 31 of the calendar yvear innmediately

following the calendar vear in which the Participant died:

(2} 1t the Designated Beneliciary is the Participant’s surviving spouse. the date distributions are
required 1o begin in accordance with Subsection {17 sha H not be carlier than the later of (i)
December 31 of the calendar vear innmediately [nllowing the calendar year in which the Partici-
pant died. and (it) December 31 of the calendar vear in which the Participant would have at-

tained age seventy and one-hail (70-1/2).

I the Pardcipant has not made an election pursuant 1o this Subsection by the time of his/her death, the
Participant's Designated Beneliciary must elect the method of distribution no later than the carlier of (i)
ecermiber 31 ol the calendar vear ins which distributions would be required to begin under this Section,
or (i) December 31 of the calendar vear which contains the fifth (5th) anniversary of the date of death of
the Participant. M ihe Participant has no Desipnated Beneficiary. or if the 1)(\%1;111;11(‘(1 Beneficiary does
not elect o method of distribution. distribution of the Participant's entire interest must be completed by

December 31 of the calendar year containing the fifth (5th) anniversary of the Participant’s death.
{eb Forpur = ses of Subsection (b)), if the surviving spouse dies alter the Participant, but before payments to

such spouse begin. the provisions ol Subsection (b). with the exception of paragraph (2) therein, shall be

applicd as il the surviving spouse were the Participant,
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() For purposes of this Section. any amount paid 1o a child of the Participant will be treated as if it had been
paid to the surviving spouse if the amount becomes payvable to the surviving spouse when the child

reaches the age of majority

n.distribution of a Participant's interest is considered (o begin on the
Participant's Required Beginning Date {or, if Subsection {¢) is s applicable. the date distribution is required
1o begin to the surviving spouse pursuant 1o Subsection (b)), 1 distribution in the form of an annuity i
revocably commiences 1o the participmu before the Required Beginning Date. the date distribution is

considered 1o begin is the date distribution actually commuences.
10.06 Definitions. For the purposes of this Section. the Tollowing definitions shall apply:

(a) Applicable Life xpeciancy. 'Ihe Life Expeciancy (or Jointand Last Survivor Expectaney) caleulated using
the attained age of the Participant (or Designated Beneficiary) as of the Participan’s (or Designated
Beneficiary's) birthday in the applicable calendar vear reduced by one (1) Tor cach calendar vear which has
elapsed sinee the date Life Expectaney was first caleulated. 1f Life Expectaney is being recaleulated, the
Applicable Lile Ixpectancy shall be the Life Expectancy as so recalculated. The applicable calendar veal
shall be the first Distribution Calendar Year, and if Life Bxpectancy is being recaleulated such succeeding

calendar vear

(b1 Designated Beneficiary. '] he individual who is designared as the Beneloare «vthe Plan in accordance

withsection 401Ha) (9) of the Code and the proposed regulations the ander

(v} Distribution Calendar Year. A calendar year for which a minimum distribution is required. For distribu
tions beginming before the Participant's death the first Disiribution Calendar Year is the calendar year
immiediarely preceding the calendar vear which contains the Participant’s Required Beginning Date. Fo
cistributions beginning after the Participant's death. the first Disiribution Calendar Year is the calenda
vear i which distributions are required 1o begin pursua s Section 1005 abow

{d) Life Expeciancy. The Lite Expectancy and joimt and last survivos <‘->q><*<\mn(\\1 respectively, as computed by
use ol the expected return multiples in lables Voand VI of section | /Z Y of the income 1ax regulations.
Uniless otherwise elecred by the Participant {(or spouse. in the case of distributions described in Section
10,05 (2) above) by the time distributions are required 10 Iwgm, Life l"‘ xpectancies shall be recaleulated
annually. Sucly election shall be irrevocable as 1o the Participant (or spouse) and shall apply to all

i
subsequent vears. The Life Expeciancy of a nonspouse Beneficiary may not be recaleulated.
{¢) Participant's Benefit

(1) The Account balance as of the last Accounting Date in the calendar year immediately preceding

> Distribution Calendar Year (valuation calendar vear) increased by the amount of anv contri-
butions or forfeitures atlocated 1o the Account balance as of dates in the valuation calendar vear
alter such Accounting Date and decreased by distributions made in the valuation calendar yean

alter such Accounting Dane.

(2) For purposes of paragraph (1} above if any portion of the minimum distribution for the first
Distribution Calendar Year is made in the second Dislril)uli(m (.‘,al(\n(im Year on or belore the
Required Beginning Date. the amount of the minimum distribution made in the second Disuri
bution Calendar Year shall be treated as i it had been made in the Enmediately preceding
Distribution Calendar Year.
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(i Required Beginning Date. "The Required Beginning Date of a Participant is the first day of April of the
calendar year following the calendar vear in which the Participant attains age seve my and one-half {70-1/
2). orsuch later date ¢ s permitted under this Section or section 401{)(9) of the Code.

XI.  MODES OF DISTRIBUTION OF BENEFITS

11.01 Normal Mode of Distribution. Unless an elective mode of distribution is eleeted i accordance with Article
X1 benefits shall be paid 1o the Participant in the form provided for in Article X11.

11.02 Elective Mode of Distribution. Subject 1o the requirements of Articles X and X11 a Participant may revocably

elect to have his/her Account distributed in any one (1) of the following modes in lieu of the mode described in

Section 11.01]

{al LEqual Payviments. Egual monihly. quarterly, semi-annual. or annual paviments in an amount chosen by the
Participam continuing until the Account is exhausted

Lump Sun A lumyp sum payiment

b Period Certain. Approximately equal monthlv, quarterly. semi-annual, or annual paviments. calculated 1o

anue Tora period certain chosen by the Participant.
(i Orher. Any other sequence of pavments requested by the Participan

11.03 Election of Mode. Lxcept as otherwise provided in Section 12.04(a). a Participant's election of a payviment
option must be made in writing between thirty (30) and ninety (907 davs before the payment of benefits is 10 cam
Mmence

11.04 Death Benefits. Subject 1o Articles X and X1J

(o) 10 the case of a Participant who dies before he/she has begun receivin ng benefit payments, the Participant’s

entire Nonforfeitable Tnterest shall then be payable 1o his/hes Beneficiary within ninety (901 days of the
Participant's death. A Beneficiary who is entitled 10 receive benefits under this Section may elect 1o have
henefits commence at a later date. subject to the provisions of Section 10.05. The Beneficiary may elect
1o receive the death benefic in any of the forms available 1o the Participant under Section 11,02, 1f the
Beneficiary is the Participant’s Surviving Spouse. and such Surviving Spouse dies hefore payiment com
mences, then this Section shall apply 1o the beneficiary of the Survi iving Spouse as though such Surviving
Spouse were the Participant.

(b} Should the Participant die alter he/she has begun receiving benedit payments. the Beneficiary shall receive
the remaining benefits, if any. that are payable, under the payiment schedule elected by the Participant.

Notwithstanding the {foregoing. the Beneficiary may elect 1o accelerate payments of the remaining bal

)
3
ances, including but not Himited 1o, a Tump sum distribution.

XI1. SPOUSAL BENEFIT REQUIREMENTS

12.01 Appri-ation. The provisions of this Article shall 1ake precedence over any conflicting provision in this Plan.
The provisions of this Article shall apply 1o any Participant who is credited with any Period of Service with the En
plover onor after August 23, 1984 and such other Participants as provided in Section 12.05.
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12.02 Qualified Joint and Survivor Annuity. Unless an optional form of benefit is selected pursuant 1o a Qualified
Election within the ninety (90) day period ending on the Annuity Staviing Dare. a married Participant's Vested
Account Balance will be paid in the form of a Qualified Joint and Survivor Annuaity and an unmarried Participant’s

Vested Account Balance will be paid in the f()m 1ol a Straight Lite Annuity. The Participant may elect 10 have such)

12.03 Qualified Preretirement Survivor Annuity. 114 Participant dies belore the Annuity Starting Date. then Tifty
percent {50Y%) of the Pardicipam’s Vested Account Balance shall be applicd toward 1he purchase of an annuiry for U
life of the Surviving Spouse: the remaining portion shall be paid 1o such Beneficiaries (whi('h may include such
Spouse) designated by the Participant. \()1\\‘i\hsl;imimg1 the foregoing, the Participant may waive the spousal annuity
by designating a different Beneficiary within the Election Period pursuant 1o a Qualified Election. T the extent that
fess than one hundred percent (10029) of the vested Account balance is paid 1o the Surviving Spouse. the amount of
the Participant’'s Account derived from Emplovee contributions will be allocated 1o the Surviving Spouse in the same
proportion as the anount of the Participant’s Account derived from Employvec contributions is 1o the Participant’s
total Vested Accown Balance. The Surviving Spouse miay elect 1o have such antuity distributed within a reasonable
period alter the Participant's death, Further, sueh Spouse mav elect 1o receive any death beneflit pavable 1o himi/her

hereunder inany of the Torms available 1o the Participant under Section 11.02
12.04 Notice Requirements.

(b Inthe case of a ualified Joint and Survivor Annuity as dese e - wetion 1202 the Plan Adimin
istrator shall, no ess than thirty (30) davs and no more tha. ninery (901 davs priov 1o 1the Annuity
Starting Date. provide cach Participant a written explanation o (i) the terms and conditions of o
Qualified Joint and Survivor Annuity: (i) the Participant's right 1o make and the effect of an election 1o
waive the Qualilicd Joimt and Survivor Annuity form of benefit; (i) the rights of a Partici ipant S \ YOUSE!

nd (iv) the right to make, and the effect of Lo revocation of a previous election 1o waive 1he (Qualified
Toimtand Survivor Annuity. Flowever, i the Partie ipant. atter having received the written explanation.
atlirmatively clects o form of distribution and the Spouse consents 1o that formy of distribution (f neces
sarv) . benefit payments may commience fess than 30 days after the written explanation was provided 1o

the Faricipant. provided that the Tollowing requiremoents are mel

(1) The Pran Administrator provides information 1o the Participant clearly indic ating that the
Participant has a right 10 at least 30 days 1o consider whether 1o waive the (()u;}]if‘i(\(l Joint and
Survivor f\mluil\ and consent 1o a form of distribution other than a Qualified Joint and Survivos
Anmuity:

(2) The Participant is permitted 1o revoke an affirmative distribution election at least until the
Annuity Starting Dare. or il later. atany time prior to the expiration of the 7-day period tha
begins the day after the explanation of the Qualified Joint and Survivor Annuity is provided 1o
the 1” ;n’li(‘ip;mti

(30 The Annuity Starting Dare s after the date that the explanation of the Qualilied Joint and

Survivor Annuity is provided 1o the Participant: and

(4) Distribution in accordance with the affirmative election does not conmmience before the expira
tion of the 7-day period that begins after the dav after the explanation of the Qualified Joint and

Survivor Annuity is provided ro the l articipant
(b} In the case ol a qualified preretirement survivor anmuity as deseribed i Section 12,03, the Plan Adminis

trator shall provide each 1 articipant within the applicable period for such Participant a written explana-

tion of the qualified pre-retirement survivor annuity insuch terms and in such manner as would be
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comparable to the explanation provided for meeting the requiremernts of Subsection (a) applicalile 10 4

ualified Joint and Survivor Annuity,

The applicable period Tor a Participant is whichever of the following periods ends Tast: (i) the period

; . s . 4 - Do D N T R TV A R
beginning with the first day of the Plan Year in which the Participant attains age thiviv-iwo (32) and
ending with the close of the Plan Year preceding the Plan Year in which the Participant attains age thirty-

five (35): (i) @ reasonable period ending alter the individual becomes a Participant: (i) a reasonable
period ending alter Subsection {¢) ceases 10 apply to the Participant: (iv) a reasonable period ending after
his Article first applies 10 the Pzn‘li(‘i]mm, Notwithstanding the Toregoing. notice nwst be provided
within a reasonable period ending after separation from service in the case ol a Participant whao separates
from service before attaining age lml\ ive (35).

For purposes of applving 1he preceding ) paragraph. a reasonable period ending alter the enumerated events
deseribed i (i), (i) and ( Vs the (‘nd of the two (2) vear period beginning one (1) vear prior to the dare
the applicable event occurs, and ending one (1) vear after that dare. I the case of a P;n‘li(‘ig);nﬂ who
separates from service before the Plan Year in which age thirtv-five (35) is attained. notice shall be
provided within the two (Z) vear ;)m‘i()(] l)(‘gmnmg one (1) vear prior o separation and ending one (1)
year alter separation. [ such a Participant therealter returms 1o emplovment with the Lmployer. the ap

plicable pertod for such Participant shall be redetermined,

Notwithstanding the othe requirenients of this Section. the 1(‘\;)(\«11\(* notices preseribed by this Section
need not be given 1o 4 ]};n‘li(\ipzml (1) the Plan "fuliv subsidizes” the cosis ol a ualified Joint and
Survivor Annuity or qualified preredrement survivor annuity, and (2) the Plan does not allow the Partici
pant 1o waive the Qualified Joint and Survivor Annuity or qualifiod preretirement survivor annuity and
does vot altow @ married Participam 1o designare a non-Spouse Beneficiary. For purposes of this Subsec
ton {o)a plan fully subsidizes the costs of a benelit if no increase i cost ar decrease in henelits 1o 1

FParticipant mav result from the Pasticipant s failure 1o olect another henelis

§2.05 Definitions. Fovthe purposes af this Section. the following definitions shall appiv:

(@) Annuity Starting Date: ] he firse day of the Tirst period for which an amount is paid as an annuity or amy

other form

Lilection Period "The period which begins on the first day of the Plan Year in which the Participant attains

age thirty-live (35) and ends on the date of 1the Participant's death. 11 a Participant separates from service

prior o the first day of the Plan Year in which age thirty-five (35) is attained, with respect 1o the Accournt

balance as of the date of separation, the Election Period shall begin on the date of SepPAration.

Pre-age thirty-five (35) waiver: A Participant who will not vet attain age thirty-five (35) as of the end of
ny current Plan Year mav make a special Qualified Election 1o waive the qualified preretirement survivor

annuity for the period beginming on the date of such election and ending on the (st day of the Plan Year

we thirty-five (35). Such election shall not be valid unless the Partici

i which the Participant will atain ap

pant receives a writien explanation ol the qualified preretivement survivor annuity in such terms as are
comparable to the explanation requived under Section 13.04G) . Qualified prevotirement survivor an
nuity coverage will be automatically reinstated as of the first day of the Plan Year in which the Participan
attains ape thirty-five (35}, Any new waiver on or alter such date shall be subject 1o the full vequirements
of this Article.

Farliest Retirement Age The carliest date on whicli under the Plan. the Participant could elect 1o receive

retirement benefits.



(i Qualified Election: A waiver of o Qualilied loint and Survivor Annuity or o qualified preretirement
survivor annuity. Any waiver ol a Qualified Joint and Sm‘\‘mn‘ /‘\nnuil\f or a qualified preretiremen
survivor annuity shall not be effective unless: {a) the Participant's Spouse consents in writing to the
election: (b} the election desipnates a specilic Beneficiary. including any class of Beneficiaries or any

] i
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nefic PATHOS, which may not b Cridlige dwithouw SPIOUSA COTING iit (LH e ulluLm\ \)\1)1\7.

permits designations by the Participant withour any further spousal consent): (¢} the Spouse’s consent
acknowledges the effect of the election: and {d) the Spuusw s consent is witnessed by a Plan representative
or notary public. Addidonally. a Participant s waiver of the Qualilied Joint and Survivor Annuity shall
not be effective unless the clection designates a form of benefit pavment which may not be changed
without spousal consent {or the Spouse expressly permits designations by the Participant without any
furtha Sp()usnl consent). i is established 1o the satistaction of a Pian representative that there is no

Spouse or that the Spouse cannot be tocated, @ waiver will be deemed o Qualified Election,

Anv consent by a S])()u&(‘ obtained under this provision {or establishment that the consent of a Spouse
may 1ot be obtained) shall be effective only with respect to such Spouse. A consent that permits designa-
rons by the P;n‘limmm without anv requirement of further consent by such Spouse miust acknowledge
that the Spause has the right 1o Himit consent 1o a specific Beneficiary. and a specific form of benef
where applicable, and that the Spouse voluntarily clecrs 1o relinquish either or both of such rights. A
revocation ol a prior waiver may be made by a Participans without the consent ol the 5])()us(% arany time
before the commencerment of benefits. T he numiber of revocarions shall not he fimited. No consent
obtamed under this provision shall he valid undess i pant s received notice as provided in See
ton 12.04

v Qualified Joint and Survivor Annuity. An immediate annuity for the lite of the Participant with a survivor
annuity for the fife of the 5 youse which is not less than Ity percent (509%1 and not more than one
hundied percent {100%) of the amount of the annuity which is pavable during the joint lives of the
f/\m‘lu‘m;m! and the S*)(JL ise and which is the amount of benefit which can be purchased with the Partic

pant s Vested Acrount Balanee. The percentage of the survivor annuity shall be fifty percent (509

(1 Spouse (Surviving Spouse): The Spouse or Surviving Spouse of the Farticipant. provided that a formel
Spouse will he treated as the Spouse or Surviving Spouse and a current Spouse will not be treared as the
Spouse ar Surviving Spouse to the extent provided under a qualified domestic relations order as described

i section 4 M(p) of the Codd

{0} Straight Life Annuity. Anvannuity pavable in equal instaliments for the life of the Participant that termi-

nates upon the Participant's death

(1) Vested Account Balance The aggregate value of the Participant's vested Account balances derived from
Emplover and Emplovee contributions (including rollovers). whethier vested before or upon death,
inciuding the proceeds of insurance contracts, it any. on the Participant's life. The provisions of this
Article shall apply 1o a Participant who is vested in amounts attributable 1o Emiployer Contributions,

Lmployee contributions (or both) ar the time M\ death or distribution.
12.06 Annuity Contracts. Where henefits ave 1o be paid in the Torm ol a life annuity pursuant 10 the terms of this
Article, a nontransterable annuity contract shall be purchased frony a Hle insurance company and distributed 1o the
Participant or Surviving Spouse, as applicable. The terms of any amwuity contract purchased and distributed by the
Plan shall comply with the requirements of this Plan and section 417 of the Code

X111, LOANS TO PARTICIPANTS

13.01 Availability of Loans to Participants.
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{ad 1 the Emplover has elecied in the Adaption Apreement 1o make loans available 10 Participanis, o Partics

pant may apply for a loan from the Plan subject 10 1the limitations and other provisions of this Article.

(b} The Employer shall establish written puidelines governing the granting of loans. provided that sucl
guidelines are approved by the Plan Administrator and are not mconsisient witl the provisions ol this

Article, and that loans are made available (o all Participants on a reasonably equivalent basis,

13.02 Terms and Conditions of Loans to Participants. Any loan by the Plan 1o a Participant under Section 13.01
ol the Plan shall satisty the following requirements;

() Availability. Loans shall be made available 1o all Participants an a reasonably equivalent basis.

(b} Nondiscriminarion. Loans shall not be made 1o highly compensated Dinployees in an amount greater

than the amount made available 1o other Emplovees.
{e) Inrerest Rate. Loans must be adequately secured and bear a reasonable interest rate,

() Loan Limit. No Participant loan shall exceed the present value of the Participant’s Nonforfeitable Interest
in his/her Account

{¢] Spousal Consent. A Partici pant st obtain the consent of his/her Spouse, as defined under Section
12,05 i any. within the ninety (90) day period before the time the Account balance is used as security for
the Toan. Spousal consent shall be obtained no earlier than the beginning ol the ninety (90) day period
that ends on the date on which the foan is 10 be so secured. The consent must be in writing, musi
acknowledge the effect of the toan. and mast be witnessed by o Plan representative or notary public. Such
consent shall therealter be binding with respect 1o the consenting Spouse or any subsequen S youse with
respect that loarns A new consent shall be required if the Accown balance is usedt for rens OO

extension, reriewal. or other revision ol the toan

{f) Foreclosure. b the event of default. foreclosure on the note and attachiment of security will not oceu

until a distributable event occurs in the Plan.

(e) Reduction of Account. It a valid spousal consent has been obtained in accordance with Subsection (¢).
then. notwithstanding any other provision of this Plan. the portion of the Participant’s vested Accoun
balance used as a security interest held by the Plan by reason of a toan outstanding 1o the Participant shall
be taken into account for purposes of determining the amount of the Account balance pavable at the tinie
of death or distribution, bur only if the reduction is used as repavment of the loan. 1 iess than one
hundred percent (100%) of the l articipant’s nonforfeitable Account balance {determined withou regard
1o the preceding sentence} is pavable 1o the surviving spouse, then the Account balance shall be adjusted
by first reducing the nonforfeitable Aceount balance by the amount of the security used as repayment of
the Toan, and then determining the benefit payvable (0 the surviving spouse.

(b} Amount of Loan. At the time the Joan is made. the principal amount of the foan plus the outstanding
batance (principal plus acerued interest) due on any other owtstanding loans 1o the Participant or Benefi
ciary from the Plan and frony all other plans of the Employer that are quahh(&(i employer plans unde
section 72{(p)4) of the Code shall no (‘x<‘(>wi the least of:

(1) $50.000. reduced by the excess (if any) of
(@) The highest outstanding balance of loans from the Plan during the one (1) vear period

nding on the day before the date on which the loan is made. over
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(b} The ourstanding balance of Toans frons the Plan on the date on which suchi foan is made:

or

{2} The preater of

(b} One-hall (1/2) of the vatue of the Participant's Nonfarfeitable Tnerest in all of his/her
Accounts under this Plan.

For the purpose of the above lirnitation, all Toans fron all qualified employer plans under section
T2{p) ) of the Code are aggregated.

(i) Application for Loan. The Participant must give the Employer adequate writien notice. as determined by
the Emplover. of the amounit and desived time or receiving a loan. No more than one (1) loan may be
miade by the Plan to a Participant in any calendar vear. No doan shall be approved if an existing loan from
the Plan to the Participant is in default 1o any extent

) Lengihvof Loan. The tenms of any loan issued or renegotiated after December 31, 1993, shall require the
Participant 10 repay 1he loan in substantially cqual instaliments of principal and interest. at least monthly,
over a period that does not exceed Tive (5] car ciohe date of the Joan: provided. however that il the
proceeds of the foarn are applied by the Poiicipant 1o acquire any dwelling unit that is 1o be used within a
reasonable time {determined at the time the Toan is made) after the loan is made as the principal residence
of the Participant. the five (5) vear limit shall not appiv. In this event, the pmi()d of repavmient shall not
exceed a reasonable period determined by the Employer. Principal installments and interest pavments
otherwise due may be susp(‘ml(‘(i during an authorized leave of absence. i the pl‘()nn&sm\ Hote SO
provides. but not hevond the original terrm permitted under this Subsection (Aj), with a revised paviment
schedule (within such termyj mslimu\(i at the end of such period of suspension.

(k) Frepaviment. The Participant shall be permitied 1o repay the loan in whole or in part at any tme prior 1o
naturity, without penalty.

() Noteo The doan shall be evidenced by a promissory note executed by the Participant and delivered 1o the
Emiployer. and shall bear interest at a reasonable rate determined by the Emplover.

(m) Security. The Joan shall be secured by an assignment of that portion the Participant’s right. title and
interest in and 1o his/her Emplover Conribution Account {1o the extent vested), Participam Contribn
tion Account. and Portable Benefits Account that is equal 1o Tifty percent (50%) of the Participant's
Account (to the extent vested)

(n) Assignment or Pledge. For the purposes of paragraphs (h) and (i), assignment or pledge of any portion of
the Participant's interest in the Plan and a loan, pledge. or assignment with respect to any insurance
contract purchased under the Plan, will be treated as a loan

(o) Oher Terms and Conditions. The Employer shall fix such other terms and conditions of the loan as i
deems necessary 1o <\<>m])l\" with koqa\ requirements, to maintain the qualification of the Plan and Trust
under section 401 (a) of the Code, or 1o prevent the rreatment of the loan lor tax purposes as a distri
bution to the P;n‘liripm]l. The 1’2111pl<)\f(‘11 in it tiscretion for any reason. may {ix other terms and condi-
tions of the loan, not inconsistent with the provisions of this Article.
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13.03 Participant Loan Accounts.

{a) Upon approval of a loan 10 a Participant by the Emiployer. an amouni not in excess of the loan shall be
transferred from the Participant’s other investment Tund(s). deseribed in Section 6.05 of 1he Plan. 1o the
Participam’'s Loan Account as of the Accounting Date immediately preceding the agreed upon date on

which the loan is to be made.

(b) The assers of a Participant's Loan Account may be invested and reinvested only in Promissory notes

received by the Plan from the Participant as consideration for a loan permitted by Section 13.01 of the

Plan or in cash. Uninvested cash balances ina Participant's Loan Account shall not bear interest. No

person who is otherwise a fiduciary of the Plan shall be liable for any loss, or by reason of any breach. 1hal

results from the Participant’s exercise of such control

() Repayment of principal and payment of interest shall be made by pavroll deduction or, where repayment
cannot be made by payroll deduction. by check. and shall be invested in one (1) or more other invest
ment funds, inaccordance with Section 6.05 of the Plan. as of the next Accounting Date after payment

thereol to the Trust. The amount so invested shall be deducted from the Participant's Loan Account.

() The Employer shall have the authority to establish other reasonable rules. 1ot inconsistent with (he

provisions of the Pl governing the establishment and maintenance of Participant Loan Accoums.

XIV. PLAN AMENDMENT, TERMINATION AND OPTIONAL PROVISIONS

14.01 Amendment by Employer. The Emplover reserves the right. subject 1o Section 14.02 of 1the Plan. 1o amend

the Plan from time 1o time by either:
ol Filing an amended Adoption Agreement to change, delete, o add ay optional provision. o
th) Continuing the Plan in the form of an amended and restated Pian and Trust

No amendment to the Plan shall be effective 1o the oxtent that it has the effect of decreasing a Participant's ac-
crued benelit. Notwithstanding the preceding sentence., a Participant’s Account balance may be reduced 10
the extent permitted under section 412(¢)(8) of the Code. For purposes of this paragraph, a Plan amendmeni
which has the effect of decreasing a Participant’s Account balance or eliminating an optional form of benefir,
withrrespect 1o benefits atributable 1o service before the amendnient shall be treated as reducing an accrued
benefit. Furthermore, it the vesting schedule of the Plan is amended, in the case of an Employee who is a
Participant as of the later of the date such amendmient is adopted or the date it becomes effective, the
nonforfeitable percentage (determined as of such date) of such Emplovee's vight 10 his/her Employer-derived
accrued benelit will not be less than his percentage computed under the plan without regard 1o such amend
ment.

The Employer may (1) change the choice of options in the Adoption Agreement. (2) add overriding language

in the Adoption Agreement when such language is necessary 10 satisty sections 415 or 416 of the Code
because of the required aggregation of muliiple plans, and (3) add certain model amendments published by

the Internal Revenue Service,

14.02 Amendment of Vesting Schedule. If (he Plan's vesting schedule is amended, or the Plan is amended in any
way that directly or indirectly affects the computation of the Participant’s nonforfeitable percentage, cach Participant
may elect. within a reasonable period after the adoption of the amendment or change. 1o have Uie nonforfeitable

percentage computed under the Plan without regard 1o such amendment o change.
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The period during which the election may be made shall commence with the date the amendment is adopted or

deemed 1o be made and shall end on the latest of:
{a) Sixiy (60) days after the amendment is adopted:
(b} Sixty (B0} days after the amendment becomes effective: o

{c) Sixl\‘ ((~()) days after the Participant is issued written notice of the amendment by the Employer or Plan
Adi rator,

14.03 Termination by Employer. The Eniplover reserves the right 1o terminate this Plan. However, in the event of
such termination no part of the Trust shall be used or diverted (o anv purpose nther than for the exclusive benefin of

the Participants or their Beneficiaries. except as provided in this Section

Upon Plan termination or partial termination, all Account balances shall be valued at their fair market value and the

Participant’s right 1o his/her Employver Contribution Account shall be one hundred percent (100%) vested and

nonforfeitable. Such smount and any other amounts held in the Participant’s other Accounts shall be maintained fon
e Participant until paid pursuant 1o 1the terms of the Plan.

Any amowits held in a suspense account., after all Habilities of the Plan 1o Participants and Beneficiaries have been

satisfiod or provided for shall be paid o the B ~caccordance with the Cade and regulations thereunder

vthe event that the Commissioner of Tnternal Kevenue determines that the Plan is not imitially qualified under the
haternal Revenue Code any contribution made by the Employer incident (o that initial qualification mwust be returmed
1o the Emiployer within one year after the date the initial qualification is denied. but only if the application for the
qualification is made by the time prvx‘(']‘lhv(% by faw for filing the Employer's return for the vear in which the Plan s

adopted, or such Jater date as the Secretary of the Treasury may prescribe

14.04 Discontinuance of Contributions. A permanent discontinuance of conributions 1o the Plan by the Fan

plover, unless an amended and restated Plan is established . shall constitute o Plan wermination.

14.05 Amendment by Plan Administrator. 'I'he Plan Administrator may amend this Plan upon thirty (30) days
writ-ten notification to the Employer; provided. however, that any such amendment must be for the e XITESS purpose
of maintaining compliance with applicable federal laws and regulations of the Internal Revenue Service. Such amend
ment shall become effective unless, within such 30-day period. the Employer notifies the Administrator. in writing.
that it disapproves such amiendment, in which case such amendment shall not become effective. In the event of such

disapproval. the Administrator shall be under no obligation to continue acting as Administrator hereundor,

14.06 Optional Provisions. Any provision which is optional under this Plan shall become effective if and only if
elected by the bimployer and agreed 10 by the Plan Administrator.

XV. ADMINISTRATION

15.01 Powers of the Employer. The Emplover shall have the following powers and duties;
(a) To appoint and remove. with or without cause. the Plan Administraior
(L) To amend or terminate the Plan pursuant 1o the provisions of Article XIV:

(¢} Toappoint a commitiee 1o facilitate administration of the Plan and communications 1o Participants:
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(i To decide all questions of eligibility (1) for Plan participation. and (2) upon appeal by any Participant.

(
I B ) , . -
nployee or beneficiary, for the pavment of benefits:
{e] o engage an independent qualified public accountant. when required 10 do so by law, 10 prepare an-
nually the audited financial statements of the Plan s OPETAation:

(1 To take all actions and (o communicate to the Plans Adminisirator in writing all necessary information 1o
carry out the terms of the Plan and Trust: and

et Tonotfv the Plan Administrator in writing of the termination of the Plan,

15.02 Duties of the Plan Administrator. The Plan Administraior shall have the following powers and duties:

(i o construe and interpret the provisions of the Plan

(b To maintatn and provide such rerurms. reports. schedules. descriptions. and individual Account state-
nents, as are required by law within the times preseribed by law and 1o furnish 1o the Iftmplnymy upon
request, copies of any or all such materials, and further to make copies o such instruments, reports,

deseriptions, and statements as are required by Taw available for examination by Participants and such of

their Beneficiaries who are or may be entitled 1o benefits under the Pl;m in such places and in such
manner as requived by law;

icrTo obrain rom the Employer such informaion as shall be necessary for the proper administration of the
Plan:

{1y To derermine the amount, manner. and tme of paynient of benefits hereunder:

el o appoint and retain such agents. counsel, and accountants for the purpose of properly administering
the Plan:

(1 To distribute assets of the Trust 1o cach Participant and Beneliciary in accordance with Article X of the
Pl

(o) To pay expenses from the Truse pursuant 1o Section 6.03 of the Plan: and

(1 To do such other acts reasonably required to administer the Plan in accordance with its provisions or as
may be provided for or required by law.

15.03 Protection of the Employer. [ he Emplover shall niot be lable for the acts or omissions of the Plan Adminis-
trator. but only 1o the extent that such acts or omissions do not result from the Emiployer's failure 1o provide accurate

v timely mfarmation as required or necessary for proper adininistration of the Plan.

mny certificate, notice o
divection purporting 1o have been signed on behalf of the Emiplover which the Plan Administrator believes 1o have
heen signed by a duly designated official of the bmiployer,

15.04 Protection of the Plan Administrator. | 'he Plan Adiministrator may rely upon a

15.05 Resignation or Removal of Plan Administrator. | he Plan Administrator may resign at any time effective
upor sixty (60) days prior written notice to the Emplover. The Plan Administrator may be removed by the Employ
at any time upon sixty (60) days prior written notice 1o the Plan Administrator

Upon the resignation or removal of
the Plan

Administrator, the Employer may appoint a successor Plan Administrator: failing such appointment, the

Emiplover shall assume the powers and duties of Plan Administrator. Upon the resignation or removal of the Plan

MPP10/25/00



Adiministrator, any Trust assers invested by or held in the name of the Plan Adminisirator shall be transferred 1o the
trustee in cash or property, at faiy market value, except that the return of ln,m assets invested ina contract issued by an

msurance company shall be governed by the terms of that contract.,

15.06 No Termination Penalty. The Plan Adminicrator shall have no authority or discretion 1o impose any tenming

tion penalty upon its removal,

15.07 Decisions of the Plan Administrator. All constructions. determinations, and interpretations made by the Plan
Adminisirator pursuant 1o Section 15.02(a) or (d) shall be final and binding on all persons participating in the Plan,
pivent deference in all courts of law 10 the preatest extent allowed by applicable faw, and shall not be overturned or sel

aside by any court of law unless [ound to he arbitrary or capricious, or made in bad faith.

XVI. MISCELLANEOUS

16.01 Nonguarantee of Employment. Nothing contained in this Plan shall bhe construed as a contract of employ-
ment between the l“,nmlu\w and any Emiployee. or as a right of an Fmployee 10 be continued in the emiplovment of

the Emplover. as a limitation of the vight of the Emplover 1o discharge any of its Fmiplovees. with or without cause.,

16.02 Rights to Trust Assets. No Enmplovee or Beneficiary shall have any right 1o, or interest i, any assets of 1he
Trust upon termination of his/her envile ar otherwise. except as provided from time 1o time under this Plan,
and then only to the extent of the b aelits payable under the Plan 1o such Eniplovee or Beneficiary out of the assets of
the Trast Al paymients of benefits as provided for in this Plan shall be made solely out of the assets of the Trust and

none of the fiduciaries shatl be liable therefor inany manner

16.03 Nonalienation of Benefits. [xcepi as provided in Section 16.04 of the Plan. benefits pavable under this Plan
shall not be sul)j(‘(‘l Heany manner o anticipation. alienation, sale. wransfer. assignment. pledge. encuambrance. charge
garnishimient. execution. or fevy of any kKind, either voluntary or involuntary, prior 1o actually being veceived by the
person entitled to the benelic under the terms of the Plans and any attempt o anticipate. alicnate. sell, transfer, assign.
pledge. encumber, (\h;n;)‘(‘ or otherwise dispose of any right 1o benefits payable hereunder, shall be void. The Trusi
shall not in any manner be Hable for. or subject 1o, the debts, contracts, Habilities, engagements or torts of any person

entitled to benelits hereunder

16.04 Qualified Domestic Relations Order. Notwithstanding Section 16.03 of the Plan, amounts may be paid with
respect to a Participant pursuant 1o a domestic relations order, but if and on iy i the order is determined 1o be a
qualified domestic relations order within the meaning of section 414 (p) of 1the Code o any domestic relations order

entered before January 1. 1985,

16.05 Nonf()rfeitahilily of Benefits. Subject <>nlv 1o the specific provisions of this Plan. nothing shall be deemed 10
deprive a Participant of his/her vight 10 the Nonf itable Interest 10 which he/she becones entitled in accordance

with the provisions of the Plan.

16.06 Incompetency of Payee. I the event any benefit is payable 1o a minor or incompetent, 10 a person otherwise
under legal disabilitv. or 1o a person who, in the sole judgmient of the Employer. is by reason of advanced age. ilhness,
or other physical oy mental incapacity nn‘npnhl(* of handling the disposition of his/her property. the Employer may
apply the whole or any part of such benefit directly to the care, comfort, maintenance. support, educa-tion, or use of
such person or pay or distribute the whole or any part of such benefit 10

() The parent of such person:

(b) The guardian, committee, or other Jegal representative. wherever appointed, of such person:
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{c} The person with whonm such person resides;
(d) Any person having the care and control of such person: o1

\
() Such nerson personall

54 B PUTSOHAE LY.

The receipt of the person to whony any such paviment or disiribution is so made shall be full and complete

discharge therefor.

16.07 Inability to Locate Payee. Anvihing 1o the contrary herein notwithstanding, if the Emplover is unable, alte
reasonable effort, 1o Jocate any Participant or Beneliciary 1o whony an amount is pavable hereunder, such amount shall
he forfeited and held in the 'ii‘ ist for application against the next succeeding bmployer Contribution or contributions
required to be made hereunder. Notwithstanding the foregoing. however, such amount shall be reinsiated, by means
of an additional mployer (‘unn‘ibuli(m, i and whera claim for the forfeited amount is subsmuvml\' made by the
Participant or Beneliciary or if the Emplover receives proof of deathy of such person, satisfactory 1o the Fipioyer. '
the extent not inconsistent with applicable Jaw. any benelits Tost by reason of escheat under ;\pplu‘nl)lv state law shall be

considered forfeited and shall not be reinstated

16.08 Mergers, Consolidations, and Transfer of Assets. | e Pian shall nior be merped into or consolidated with any
sther plan. nor shall anv of irs assets or Habilities be transferred into any such other plan. unless cach Participant in the
Plars would (f the Plan then terminated) receive a benefit immediately alter the merger. consolidation. o ¢ - tha
is equal to or greater than the benefit he/she would have been entitled o receive immediately before t ¢ merger,

consolidation, or ranster (if the Plan had then terminated)

16.09 Employer Records. Records of the Emplover as 1o an Eanplovee's or Participant's Period of Service. termiina
Hon of service and the reason therelor, leaves of absence. reemiployviment, Farnings. and Compensation will be conelue

sive on all persons. undess determined 1o be incorrec

16.10 Gender and Number. | he mhasculine pronoun. whenever used herein, shall include the feminine pronoun.

rd the singuiar shall include the plural. except where the context requires otherwise,

16.11 Applicable Law. Thic Plan shall be construed under the laws ol the State where the Emiployer is located. excep
1o the extent superseded by federal faw. The Plan is established with the intent that it meets the requirements unde

he Code. The provisions of this Plan shall be interpreted in conformity with these requirenments
1 the event of any conflict between the Plan and a policy or contract issued hercunder, the Plan provisions shatl

controb provided. however, 1o Plan amendment shall supersede an existing policy or contract unless such amendmen

is required to maintain qualification under section 401{a) and 414(d) of the Cody
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DECLARATION OF TRUST

This Declaration of Trust (the “Group Trust Agreement ™) is made as of the 1911 day of May. 2001, by Vantage Trust
Company. which declares itseli 1o be the sole Trustee of the trust hm‘vh\j created.

WHEREAS. i1 ICMA Retirement Trust was created as a vehicle for the commingling of the assets of governmental
plans and governmental units deseribed in Section 818(;1)((3) of the Internal Revenue Code of 1986, as amended,
pursuant (o a Declaration of Trust dated October 4. 1982, as subsequently amended. a copy of which is attached
herero and incorporated by reference as set out below {the "TCMA Declaration™): and

WHFREAS. the trust created hereunder (the "Group Trust ™) is intended 1o meet the requirements of Revenue Ruling
B1-10007981-1 CLB. 3260 and is established as a common trust fund within the meaning of Section 391:1 of Tirle 35
of the New Hampshire Revised Statutes Annotated. 1o accept and hold for investment purposes th assets of the

Deferred (Knnpvns;num and Qualitied Plans held by and through the ICMA Retivermient Trust.

NOW, THEREFORE. 1he Group Trust is created by the execution of this Declaration of Trust by the Trustee and is
established with respect 1o each Deferred Compensation and Qualified Plan by the transfer 1o the Trustee of such

Plan's assets in the ICMA Retirement Trust. by the Trustees thereof . in accord with the following provisions

I Incorporation of ICMA Declaration by Reference; ICMA By-Laws  Fxcept oo oo owne provided i
this Group Trust Agreement, and to the extent not inconsistent herewith, all provisions of the JTCMA
Dectaration are incorporated herein by reference and made a part hereol. 10 he read by subst tuting the
Group Trust for the Retirement Trast and the Trustee for the Board of Trustees referenced therein. 1n this
respect. undess the context clearly indicates otherwise, all capitalized terms used hereim and delined in the
JCMA Declaration have the nicanings assigned 1o theny in the JOMA Declaration. In addition. the By
A

Laws of the JOMA Retirement Trust. as the same may be amended Trony timeto-time. are adopted as the

i
Laws of the Group rus

By-] Cto the extent notinconsistent with the werms of this Group drust Agreement
\()l\\iihsl;m(imp the foregoing. the terms of the ICMA Declaration and By-Laws are further modified
with respect 1o the Group Trust created hm’mmim, as follows:

(a) any reporting, distribution. or other obligation of the Group Trust vis-a-vis any Deferred
Compensation Plan. Qualified Plan, Public Employer. Public Eniployer Trustee. or Emplover
Trust shall be deemed satisfied to the extent that such obligation is undertaken by the JCMA
Retirement Trust (in which case the obligation of the Group Trust shall run 1o the TCMA

Retirerment Trust); and

(b) all provisions dealing with the number. qualification. election. term and nomination of
Trustees shall not apply. and all other provisions relating 1o trustees {including, but not
limited 1o, resignation and remaoval) shall be interpreted in a marner consistent with the

appointment of a single corporate trustec.

[

Compliance with Revenue Procedure 81-100. The requirements of Revenue Procedure 81-100 are

applicable to the Group Trust as follows:

(@) Pursuant 1o the terms of this Group Trust Agreenmient and Article X of the By-Laws. invest-
mient in the Group Trust is limited 10 assets of Deferred Compensation .o Qualilied Plans,
nvesting through the ICMA Retirement Trust.



(mctudine

der shall bhe o

Pursuant 1o the By-Laws, the Group Trust is adopred as a pare of each Qualified Plan that

mvests herein through the TOMA Redrement sy
Ircaccord with the By-Laws. that part of the Group Trust’s corpus or income which equitably
f

Belongs 1o any Delerred Compensation and Qualified Plan may not be used for or diver

1o any purposes other than for the exclusive benefit of the Plan’s emplovees or their benefici-

aries who are entitled 1o benefits under such Plan.

I accord with the By-Laws. no Deterred Compensation Plan or Qualified Plary may assign
any or part of its equity or interest inthe Group Trust and any purported assignmient of such

equity or interest shall be void.

3. Governing Law. Fxcepr as otherwise required by federal. state or local law. this Declaration of Trust

10 TCMA Declaration 1o the extent incorporated herein) and the Group Trust ereated hereun-

onstrued and determined in accordance with applicable Jaws of the State of New Hampshire.

1 Judicial Proceedings. The Trustee mav it any tmie initiate an action or proceeding in the appropriate

state or federal courts within or outside the state of New Hampshive for the settlernent of its accounts or

for the determimation of any question of construction which may arise or for instructions.

IN WITNESS WiiY, o

WO

Coothe Trustee has execured this Declration of Trust as of the day and vear first abowve

VANTAGETRUST COMPANY

("a,"}, [ .I‘L
51}
Name Paut I Gallaghe
Tike Assistant Secrerary
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